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DISPOSITION AND DEVELOPMENT AGREEMENT 
(28-ACRE SITE PROJECT) 

This DISPOSITION AND DEVE;L.OPMENT AGREEMENT (including the Appendix and all 
Exhibits and Schedules attached hereto, as amended from time to time, this "DOA") between the_ 
City and County of San Francisco, a municipal corporation and charter city (the "City"), acting 
by and through the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
FC Pier 70, LLC, a Delaware limited liability company_ (together with its permitted successors 
and assigns, "Developer"), is dated for reference purposes only as of the Reference Date 
specified on the title page to this DDA. Developer and the Port are each a "Party" to this DDA. 

· Initially capitalized and other terms used in this DDA are defined in th·e App Part B
(Glossary of Defined Terms) attached_ hereto or in other Transaction Documents as specified in 
th� Appendix. All definitions and all Transaction Documents are subject to the standard . 
provisions and rules of interpretation in the App Part A (Standard Provisions and Rules of 
Interpretation). 

RECITALS 

A. The Port owns about 7 miles of tidelands and submerged lands along San
f:rancisco Bay, including·Pier 70, which is generally bou11ded by Illinois Street on the west, 
22nd Street on the south, and the San Francisco Bay on the north and east. The National Park 
Service approved the Port's application to list app_roximately 66 acres of Pier 70, representing the 
historic shipyard at its maximum buildout in ·t 945,.-as a historic district named the Union· Iron 
Works Historic District in the National Register of Historic Places as of April 17, 2014. The. 
Port acquired portions of Pier 70 from the State and other portions from private parties. Most of 
the lands that the Port acquired from the State are subject to the public trust. 

8. Portions of Pier 70 are historic uplands and other portions h·ave been in and out of
private and federal ownership, creating uncertainty over the extent to which Pier 70 is subject to 
the public trust and trust use restrictions. Th� Legislature authorized State Lands to approve a 
trust exchange that reorients Pier 70 parcels to benefit the public trust by rationalizing public 

·trust land use restrictions and resolving public trust title uncertainties through the enactment of
AB 4·18. Reorienting the public trust on Pier 70 allows the development of cultural, institutional,
office, biotech, other commercial, and residential uses in areas that are least suitable for public
· trust uses and preserves larger areas along the waterfront or providing access to the Bay for
public trust uses. The Port's revenues from development of the 28-Acre Site will provide the
Port with nontrust revenues to help revitalize Pier 70 as a whole for public trust purposes and
meet the State's, the City's, and the Port's overarching goals.

C. . A portion of Pier 70, referred to herein as the "28-Acre Sit�" currently contains a
mix of heavy commercial and light industrial buildings and uses, including warehousing and 
contractor and ·construction storage. The 28-Acre Site is described in the legal description · 
attached as DDA Exhibit Al and depicted in the site plan attached as DDA Exhibit A2. Given 
its size, historic uses, and adjacent uses, the 28-Acre Site is one of the Port's most challenging 
development sites. From 2007-ro 20 I 0, the Port staff held community meetings seeking public 
input to help guide potential development partners at Pier 70 in. the context of existing policies 
for the Eastern Neighborhoods Central Waterfront Plan. Public guidance was incorporated into 
the vision, goals, objectives, and design criteria of the Pier 70 Master Plan, which the Port 
Commission endorsed in 20 I 0. The Pier 70 Master Plan creates a strong policy framework and 
flexible strategies for Port development offerings and implementation initiatives at Pier 70. 

D. Using the Pier 70 Master Plan, the Port initiated a public solicitation process by a
request for developer qualifications to select a private developer partner for the development of 
the 28-Acre Site in August 2010. The Port Commission selected Forest City Development 
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California, Inc., an Affiliate of Developer, for exclusive negotiations for development of the 28-
Acre Site by Resolution No. 11-21. The Pqrt entered into negotiations with Developer, resulting 
in a Term Sheet for redevelopment of the 28-Acre Site.as described in more detail below, which 
was endorsed by the· Port Commission by Resolution No. 13-20. 

E. The Board of Supervisors found that the Term Sheet presented a plan for
development that is fiscally responsible as required by Administrative Code Chapter 29 and. 
endorsed the Term Sheet by Resolution No. 201-13. In its resolution, the Board of Supervisors 
urged the Port to include the following conditions in the Transaction Documents. · 

1. Other than the 28-Acre Site, only the Port-owned 20th/Illinois Parcel and the
Hoedown Yard will be eligible for inclusion in an expanded 28-Acre Site. 

2. Transfer fees will be payable to the Port from the proceeds of the second and each
su�sequent transfer of condominium parcels in the amount of I½% of the gross sales price, net 
of costs of sale only. 

3. Developer Return will be calculated only on outstanding Developer Capital.
4. Project-generated Public Financing Sources will be the sole source of public

funds to reimburse Developer's historic rehabilitation costs of Building 12 and Building 21, and
only to extent necessary for Developer to achieve a I 0% profit. · · 

5. Project-generated Public Financing Sources will be the sole source of public
funds to reimburse the costs to construct a new building on Parcel E4, contingent on the building 
containing retail, restaurant, and arts/light-industrial or public uses that are eli'gible for · 
reimbursement under Governing Law and Policy. 

6. If the Board of Supervisors approves a Pier 70 financing plan to provide General.
Fund financing based on projected revenues from payroll and hotel tax increment to the Port 
under Charter section 87 .310, authorized uses of the General Fund financing will be limited to 
improvements to Pier 70 areas outside of the 28-Acre Site except to the extent authorized by the 
approved plan. 

The Board of Supervisors also directed the Port to report back on: (a) proposed financing plans 
for the building on Parcel E4, Building 12, and Building 21 as soon ·as the Port and Developer 
have agreed on the approach; and (b) how its recommendations have been included in the 
Transaction Documents at the Board of Supervisors hearing on Project Approval. 

F. The SUD contemplates a variety of bui_lding types and uses, which are intended to
work interdependently and support each other, including: (1) commercial office; (2) retail, 
restaurant, and arts/light-industrial; and (3) residential. Resid�ntial mixed-use development will 
create more housing to meet the demand driven by job growth in San Francisco's eastern 
neighborhoods, reduce commuting times and traffic, support the retail and corrimunity spaces at 
Pier 70, and increase the den_sity of people on the 28-Acre Site, making it an active, vibrant,_and 
safer place. The ho:using will be t·ocated primarily in the mixed-use core of the 28-Acre Site that 
includes retail, restaurant, and arts/light-industrial uses. Depending on the uses proposed, 
development within boundaries of the SUD would include b1rtween 1,645 to 3,025 residential 
units, a maximum of I, I 02,250 to I, 750,000 gsf of commercial-office use, and a maximum of 
494,100 to 518,700 gsf of retail-light industrial-arts use. 

G. · Among the public benefits within the area covered by the SUD are approximately
9 acres of the following new and expanded parks and shoreline access as identified in the Design 
for Development that Developer and the Port will provide: 

1. Market Square will be a courtyard and plaza at the heart of the area's historic
core, bounded by Building 2 and Building 12. 
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. 2. · The Waterfront Terrace along the northernmost section of the water's edge at th�
site will connect 20th Street with dramatic views of the Bay and ongoing ship repair activities to 
the north and include a flexible lawn space for public use and an extension of the Bay Trail and 
the Blue Greenway. · 

3. · Slipways Commons will be linear open space at the center of the 28-Acre Site that
connects the historic buildings and will be flanked on both sides by active uses. Its terminus at 
the water will support an event plaza and a viewing pavilion a�jacent to the existing piers. 

4. Waterfront Promenade along the southernmost portion of the waterfront will ·
create a shoreline promenade with outdoor dining, seating terraces, and a pedestrian and bicycle 
pathway. The Bay Trail and the Blue Greenway will_ be aligned through this open space. 

5. Useable and publicly-accessible open space for active recreation uses wil'I be
located on the rooftop ofa building in the 28-Acre Site Proje�t, subject to availability of public 
financing sources. · 

6. The 20th Street Plaza, which will function as a place of entry to _the 28-Acre Site
Project, and Irish Hill· Playground with a picnic area, a seating terrace, and connections to all 
surrounding streets, will be developed in coordination with development of the 20th/Illinois 
-Parcel and the adjacent Hoedown Yard (assuming the City exercises its purchase option).

· H.- 0n No".embcr 4, 2014, San Francisco voters approved the Union Iron Works
· Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F),
which authorized increased height limits on the 28-Acre Site and established a City policy to
encourage development of the· 28-Acre Site with the major features listed below:

1. approximately 1,000 to 2,000 new residential units; most of these units would be
rental units, and 30% would be below market rate and affordable to middle- and low-income 
households; 

2. . restoration and reuse of histori_c structures;
3. space for· arts a�d cultural a�tivities, nonprofits, _small-s�ale manufacturing, retail,

and neighborhood services; 
4. preservation of the artist community presently located in Building 11;
5. between 1 million and 2 million gsf of new commercial and office space;
6. parking and transportation improvements; and
7. a significant number of permanent jobs.
I. The City has analyzed potential environmental impacts of the 28-Acre Site .

Project and identified mitigation measures in the Final EIR and MMRP in accordance with the 
requirements ofCEQA. 

J. As of the Reference Date, the Port, B<;>ard of Supervisors and various City
Agencies have adopted all Project Approvals shown on DOA Exhibit A3, including approval of 
this ODA by the Port and Board of Supervisors. 

K. The Parties have negotiated and enter into this DOA with reference to the facts
and circumstances above. 

[Remainder of page intentionally left blank.] 
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1. PROJECT OVERVIEW

1.1. Pur�ose and Term.

AGREEMENT 

(a) Purpose. This DDA governs the Parties' respective rights and obligations with
respect to the 28-Acre Site Project.and incorporates all requirements and limitations under the 
Project"Approvals and implementing documents attached as DDA Exhibits. 

(b) Term.
(i) The DDA Term will begin on the Reference Date .

. (ii) Unless terminated under Article 12.(Material Breaches and Termination), 
the DDA Term will end on the earlier of: (a) the date that is 25 years after the Reference 
Date, as that date may be extended by Excusable Delay for any reason other than Down 
Market Delay; and (b) the date that the Port issues the final SOP Compliance 
Determination for Horizontal Improvements in the FC-Project Area. 

(iii) Termination of this DDA will not affect any ·provisions of this DDA, the
Acquisition Agreement, the Financing Plan, or other Transaction Documents that 
expressly survive termination. · 

1.2� · .Public Trust Exchange. The 28-Acre Sit� Project is predicated on 
effecting the Public Trust Exchange between the Port and State Lands. Development of the 2s.:. 
Acre Site Project cannot proceed until the Public Trust Exchan�e has closed and the public trust 
is permanently lifted from all Development Parcels and the 201 /Illinois Parcel by agreement 
between State Lands and the Port under AB 418. The Port will diligently take all actions to 
implement the Public Trust Exchange in a timely manner as soon as practicable after the 
Reference Date. 

. 1.3. Project Description. The 28-Acre Site Project consists of the horizontai 
and vertical development of the 28-Acre Site consistent with the Waterfront Plan and the SUD. 
Key elements of the 28-Acre Site Project are summarized in this Section. 

(a) Development. This DDA establishes the Parties' respective rights and
obligations, including Project Requirements and Regulatory Requirements, that will apply to 
horizontal development of the FC Project �rea and vertical development of the 28-Acre Site. 

(i) Developer .has the nontransferable right and obligation to complete
construction of Horizontal Improvements for Phase I and t�e right to horizontal 
development of and the obligation to complete construction of Horizontal Improvements 
for the remaining Phases, subject to Article 6 (Transfers). As master developer for the 
28-Acre Site Project, Developer is responsible for orc_hestrating _horizontal development
efficiently in coordination with vertical development.

(ii) Upon satisfaction or waiver of conditions precedent set forth in Article 8
(Delivery of Master Lease), the Port and Developer will enter into the Master Lease for 
all of the 28-Acre Site except for the Building 11 Site, the PG&E Remediation Site, the 

: Pump Station Site, the Affordable Self-Storage Site an_d the Building 21 Site (as those 
terms·are defined in the Master Lease), all in accordance with the procedures of Article 8 
(Delivery of Master Lease). Through Escrow, each Development Parcel that the Port 
conveys to a Vertical Developer will be released from the Master Lease and this DDA. 
Vertical.Developers will assume obligations relatingto the applicabl_e Development 
Parcel under a Vertical DDA, which will serforth the allowable scope of development 
and may include requirements for Deferred Infrastructure. Upon acceptan·ce by the City 
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or the Port, as applicable, of Phase Improvements, the applicable Phase Area underlying 
the Phase Improvement will be released from the Master Lease. · 

(b) 28-Acre Site. The 28-Acre Site on the Reference Date is described i
.
n the legal 

description attached as DDA Exh_ibit Al. Any of the Illinois Street Parcels for which Developer 
is the successful bidder will become part of an expanded 28-Acre Site. The 28-Acre Site and the 
Illinois Street Parcels are shown on the site plan attached as DDA Exhibit Al. 

(c) Louisiana Street Parcel. Port will diligently and in good faith pursue a minor
boundary adjustment'to the Historic Pier 70 Premises that will remove the Orton Louisiana 
Parcel referenced in Subsection 15.l(d) (Louisiana Parcel ·Improvements) from the Historic Pier 
70 Premises. The minor boundary adjus_tment will be documented through the recordati�n of a 
Memorandum of Technical Corrections (or comparable legal instrument) that will rein0ve the 
Orton Louisiana Parcel from the Historic Pier 70 Premises. Concurrently with the recordation 
thereof, the Parties will promptly enter int<;> and record.a Memorandum of Technical Corrections 
that will revise DDA Exhibit Al and DDA Exhibit Al to include the Orton Louisiana Parcel,"as 
generally shown o_n DDA Exhibit AS,' as part of the 28�Acre Site. 

(d) Phasing and Land Use Generally. The 28-Acre Site Project has been divided into
three Phases, as shown in the Phasing Plan attached as·DDA Exhibit B1,'which illustrates the 
expected size, order, and duration of the 28-Acre Sit� Project's Phases and the Parties' best 
estimates of the conditions forecast for the expected _development period. Each Phase Area 
includes Development Parcels and areas that will be developed as public rights-of-way, parks, 
and public access areas. Features of Phases are discussed in Article l (Project Phasing), and 
Phase Approval procedures are addressed in Article 3 (Phase Approval). The SUD, including . 
the Design for Development, establishes the permitted land uses for the 28-Acre Site Project. 
The Land·U�e Plan shown in D4D Fig 2.1.1 is attached for reference as ODA Exhibit A4-l. 
The Land Use Plan includes a number of Flex Parcels that may be developed for either 
residential or commercial use. A potential development-.program that achieves a midpoint 
between residential and commercial uses is sh9wn for illustrative purposes· only in the 28-Acre 
Site Midpoint Program attached hereto as DDA Exhibit A4-l. 

(e) Parcels under City and Port Control of Land Uses. In all cases.s·ubject to the SUD
and the Design for Development, the Port and City will determine the land uses and development 
programs for the following Development Parcels, none of which are Option Pa�cels, as follows: 

(t) 

· (i) ·· The Port, in its sole discretion and in consultation with MOHCD,
will determine the development programs for the Affordable Housing Parcels, 
which are currently identified as Parcel K South, and Parcels C 1 B and C2A. 

(ii) The Port, in its sole discretion and in consultation with the City,
will determine the land uses and development program for the Hoedown Yard. 

. (iii) The Port, in its sole discretion, will determine the land uses and 
development program for Parcel CI A, provided the Port may only perm it 
residential uses if MOH CD allows such uses in accordance with the Affordable 
Housing Plan. · 
Horizontal Improvements. 

(i) The Design for Development ·provides the vision, intent, and .
requirements. for the future design of public realm improvements within the 28-
.Acre Site, including street and sidewalk landscaping and furnishings, public 
parks, and other public access areas in conformity with the SUD. This ODA sets 
forth the Parties' respective roles regarding Developer's horizontal development 
activities and applicable construction procedures and standards described in _ 
Article 14 (Construction Generally), and Article 15 (Horizontal Development). 
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(ii) The Schedule of Performance establishes deadlines by which
Developer.must achieve key benchmarks within each Phase of the 28-Acre Site 
Project, subject to Excusable Delay under Article 4 (Performance Dates). 
Developer's failure to meet certain key benchmarks in the Schedule of 
Performance would result in a Material Breach for which the Port could exercise 
remedies up to termination of this DOA under Article 12 (Material Breaches and 
Termination), · 

· (iii) Developer-is obligated to construct all of the Horizontal
Improvements for the FC Project Area that are described in the Infrastructure Plan 
attached as DDA Exhibit B8, as amended by the Streetscape Master Plan when 
approved. The Port, SFMTA, Planning Department, San Francisco Fire 
Department and Public Works will approve the Streetscape Master Plan under this 
DOA and the ICA, and SFPUC will approve the Master Utilities Plaris under the 
ICA. The City's Subdivision Code regulates the Subdivision Map process. · 

(iv) Developer may request that the Port require Vertical Deve_lopers of .
specified Development Parcels to build certain elements of Deferred 
Infrastructure identified in the Improvement Plans, which request may occur at 
the Phase Submittal, Basis of Design Report and/or Appraisal Notice submittal. 
To the extent approved, the Port will include the Vertical-Developer's obligation 
to c�nstruct the applicable Deferred Infrastructure in the applicable Vertical 
ODA. The proposed treatment of Deferred Infrastructure is described briefly in 
this clause and in more-detail in Subsection 15.6 (Deferred Infrastructure) and is 
subject to Section 6.5 (Releases). 

(1) r;>eveloper will retain the obligation to build and complete
Deferred Infrastructure in each Phase unless the Director of Public Works 
and/or Acquiring Agency, as applicable, has agreed to permit some or all 
of-these obligations to be imposed on an applicable Vertical Developer as · 
Deferr_ed Infrastructure pursuant to procedures developed ·under the ICA. 

(2) . To avoid damage to Public Spaces during vertical
. construction of adjacent Development Parcels, the Port will include a 

requirement in Vertical DDAs for applicable Development Parcels that the 
applicable Vertical Developer complete Deferred Infrastructure within a 
zone of up to 40 feet within the Public Spaces and mid-block passages 
adjacent to the applicable Development Parcel (including Market Square 
(OS-2) that will be built in the air parcel above Parcel D); 

(3) The Other Acquiring Agencies have no obligation to agree
to Deferred Infrastructure under this ODA pr the ICA. A Pha·se Approval 
by the Port based on a Phase Submittal that includes Developer's proposal 

. for Deferred Infrastructure will have no effect on any Other Acquiring 
Agency. Developer will be responsible for obtaining each affected Other 
Acquiring Party's consent to releasing Developer from obligations 
·regarding some or all Deferred Infrastructure and will retain all
responsibility for Horizontal Improvements to the extent that any Other
Acquiring Party does not provide its express consent.
(v) The Port has agreed to undertake and fund the construction of the

Michigan Street segment and, under certain conditions, Irish Hill Playground. 
(vi) Phase Improvements will be reviewed and approved by applicable

City Agencies· and the Port through submittal of Subdivision Map·s and 
improvement plans. in accord_ance with the Project Requirements and Regulatory 

· Requirements, including the ICA. Before the City (including the Port) may file a
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Phase Final Map for recordation or issue any- Construction Permit allowin
.
g 

construction of Phase Improvements, Developer must first obtain Port approval ·of 
a Phase Submittal for such Phase, in accordance with the Phase Approval · 
procedures set forth in Article 3 (Phase Approval). . 
(g) Vertical Development.

(i) Vertical deve"lopment will include a mix of office, retail,
restaurant, arts/light-ind_ustrial, and market rate and affordable residential uses 
conforming to the Waterfront Plan, and the SUD, which includes the Design for
Development. The

.
SUD and the Waterfront Plan regulate vertical development, 

and the Design for Development provides the vision, intent, and requirements for . 
the design of Vertical Improvements. 

(ii) In accordance with the procedures set forth in Article 7 (Parcel
Conveyances and Del·ivery of-Associated Public Benefits), the Port will ground 
lease or sell Development Parcels to Vertical Developers in accordance with th� 
terms and conditions of a Vertical DDA and implementing documents that will set 
forth applicable development obligations, including the Port's and Vertical 
Developers' respective roles regarding vertical development activities and 
applicable procedures and standards. 

(h) Certain Other Obligations.

(i) Developer must _ comply with the· Affordable Housing Plan attached
as DDA Exhibit �3 that governs the obligations of the Developer and Affordable 
Housing Developers for dl°e delivery and development of the Affordable Housing 
Parcels. The Affordable Housing Plan also governs the obligations that will be 
binding on Vertical Developers for the de.livery of affordable housing, including 
on-site lnclusionary Units and BMR Units, the payment and use of the 28-Acre 
Site Affordable Housing Fee and the 28-Acre Site Jobs/Housing Equivalency Fee 
for production of affordable housing within the AHP Housing Area. . 

(ii) Developer must comply with the obligations that are identified as
Developer obligations in the Transportation Program, which includes the Pier 70 
TDM Program, attached as DOA Exhibit BS. 

(iii) The MMRP attached as DOA Exhibit A6 describes all of the
measures required to mitigate environmental impacts of the 28-Acre Site Project 
and identifies a responsible person for each measure. Developer is required to 
undertake all Developer Mitigation Measures. 

(iv) Developer will rehabilitate or cause to be rehabilitated Historic
Building 12 and Historic Building 21, and if it exercises its Option, Historic 
Building 2, all in accordance with the Secretary's Standards.· Financial terms for 
the Port's subsidy of Developer's rehabilitation, operation, and leasing c_osts for 
Historic Building 12 and Historic Bµilding 21 are described in FP Art 11
(Historic Buil{/ings). · 

_ 

· 

(v) Developer must cause to be developed a new Arts Building on
. Parcel E4 for arts uses as-more particularly described in Section 7.12 (Arts 
Building). 

(vi) Within the Arts Building, or elsewhere as may be determined by
Developer for a Phase (subject to the timing set forth jn the Schedule of. ·
Performance), Developer must cause to be provided as part of the 28-Acre Site 
Project replacement space for the. Noonan Tenants as more particularly described 
in ·Section 7.13 (Noonan Replacement Space). 
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(vii) Developer will cause to be provided a minimum of 50,000 gross
floor feet of PDR-restricted space within the 28-Acre Site Project. 

. 

. 

. (vi_ii) Developer will comply with the requirements of the Workforce ·
Development Plan attached as DDA Exhibit B4 that are applicable by their terms 
to Developer, which includes goals and targets for local hiring and,-local business 
enterprise utilization, compliance with the City's First Source Hiring program and 
providing _funding for City Build and TechSF job readiness and training programs, 

. all as more particularly set forth therein. ·

(i) Financing Plan. The Financing Plan for the 28-Acre Site Project, attached
as DOA Exhibit Cl; establishes the Parties' agreement on eligible Horizontal . 
Development Costs, the flow of Project Payment Sources for eligible costs, and revenue
sharing._ 

G) Conveyances.
(i) Through the exercise ofits·o·ption under Article 7 (Parcel

Conveyances and Delivery of Associated Public Benefits), Developer will have 
vertical development rights to each Option Parcel. _Developer must exercise its 
Option rights on behalf of itself or a Vertical Developer Affiliate in accordanc� 
with the Phase Schedule of Performance for Option Parcels, includ_ing Early 
Lease Parcels, as described in Subsection 2.l(f) (Early Lease Parcels) and 
Subsection 2.l(g) (Option Parcels). If Developer fails to exercise its Option on 
behalf of itself or a .V_ertical Developer Affiliate by the applicable Outside Pate or 
if Developer elects not to exercise the Option after an appraisal, the Port will offer 
the Option Parcel to third parties through a Public Offering. Conveyance of each 
Option Parcel to any Vertical Developer will be governed by a Vertical DDA 
entered into between Port and the applicable Vertical Developer, substantially in 
the form attached as DDA Exhibit D2, that sets forth procedures an4 conditions 
precedent to Close of Escrow for the applicable Option Parcel and certain terms 
and conditions governing construction of improvements thereon. At Close of 
Escrow under a Vertical DOA, the Port will convey Option Parcels that are 
offered for lease by Parcel Leases substantially in the form attached as 
DDA Exhibit D3 and will convey parcels that are to be.sold in fee by Quitclaim
Deed substantially in the form attached to the form of Vertical DDA. ·

· (ii) Procedures in Article 7. (Parcel Conveyances and Delivery of
Associated · Public Benefits) wi II govern Port conveyances of Option Parcels, 
including procedures for establishing Fair Market Value, Developer's exercise of 
its Option, and Public Offerings if Developer elects not to exercise its Option. . 

(iii) The treatm·ent of the Affordable Housing Parcels is addressed in
Section 7.16 (Affordable Housing Parcels) and the Affordable Housing Plan 
attached as .ODA Exhibit B3. Proced.ures for conveyance of specific other 
parcels are addressed in Section 7.') (20th/Illinois Parcel), Section 7.10 (Hoedown 
Yard), and Section 7.12 (Arts Building). 
(k) Controlling Laws. Nothing in this ODA affects the Parties' respective

obligations under this DDA to comply with the Regulatory Requirements and the 
· Development Agreement, as applicable to Improvements required or permitted·to be
made to the FC Project Area. · 

1.4. Special Use District. The Sl)D prescribes allowed uses and cert1:1in development 
standards at the 28-Acre· Site and the Illinois Street Parcels: Planning Code provisions covering 
matters that are not addressed in the SUD will apply to the 28-Acre Site, subject to the
D�velopment Agreement. · 
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2. 

, __ 

PROJECT PHASING 

2.1. Schedule of Performance. The Outside Dates for major benchmarks 
related to the 28-Acre Site Project are specified in the Schedule �f Performance attached as 
DDA Exhibit B2, subject to Article 4 (Performance Dates). The Schedule of Performance 
includes Outside Dates by Phase for the conveyance of all of the Option Parcels by Parcel 
Lease or in fee, as applicable, and the timing for delivery of Horizontal Improvements, 
including Public Spaces and Public ROWs, and Associated Public Benefits. Developer 
may request changes to Outside Dates or other revisions to the Schedule of Performance, 
subject to"the Port's approval under.Section 3.3 (Changes to Phase) and Section 3.4 

. (Changes to Project after Phase 1 ). Following a Transfer, the Port, Developer, and the 
Transferee may discuss whether to maintain one or more separate schedules of 

· performance related to. the Transferee's obligations under this ODA for the remainder of
the 28-Acre Site Project or for any relevant Phase, but the Port will make the final decision
in its reasonable judgment.

2.2. Development Process for Each Pliase. This Section sets· forth the process
for Port; approval of horizontal development for each Phase. .

(a) Phase Submittal. Developer must submit a Phase Submittal to the Port for
eac.h Phase before the Outside Date in the Schedule of Performance. 

(b) Subdivision Maps. The Map Act authorizes local jurisdictions to adopt
local procedures to implement Map Act requirements for subdivisions and prohibits local 
agencies from filing Final Maps-unless the consent of all persons holding title to the 
subdivided land is · on file in the local recorder's office. Developer agrees.not to s·ubmit
any Subdivision Map to Pµblic Works for review and approval under the Subdivision 
Code without the Port's prior consent. Port approval of a Phase Submittal in accordance 
with the Phase Approval procedures is a prerequisite to the recordation of a Phase Final 
Map (but not a Final Transfer Map) or issuance of any Construction Peri:nit allowing 
construction _of Phas� Improvements. 

(c) Phase lmprovemenis and Associated Public Benefits. Developer must
obtain required Regulatory Approvals for Phase Improvements, and Commence · 
Construction and construct J>hase Improvements (including Public Spaces and Associated . 
Public Benefits) in accordance with applicable Project Requirements and Regulatory 
Requirements and with the Schedule of Performance. · 

(d) · Fair Market Value Determinations.

(i) . · Developer may initiate the Fair Market Value determination
process for each Option Parcel in the Phase under Article 7 (Parcel Conveyances 
and Delivery of Associated Public Benefits) at any time after submitting its Phase 
Submittal, but must execute.a Vertical ODA for the Option Parcel no later than 
the Outside Date therefor specified in the Schedule of Performance. 

(ii) · The Port will use a proprietary appraisal to determine the Fair
Market Value for Parcel K North. 

(iii) The Financing Plan describes procedures for determining the
Historic Building Feasibility Gaps for Historic Building 12 and Historic 
Building 21. 

(iv) Section_7.ll (Historic Building 2) describes procedures for
determining the Fair Market Value of Historic Building 2. 

(e) Parcel Conveyances. The Port will enter into a Vertical DOA with a
Vertical Developer Affiliate if Developer exercises its Option, or with a third-party 
Vertical Developer if selected through a Public Offering, and Close of Escrow on the . 
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applicable Oevelopment Parcel will ·occur in accordance with the tenns and conditions of 
the Vertical ODA. Each Vertical DOA will include procedures for the Vertical 
Developer to obtain required Regulatory Approvals for its Vertical Improvements and, 
subject to Section 15.6 (Deferred Infrastructure) and Section 6.5 (Releases), any 
Deferred Infrastructure. 

(t) _ Early Lease Parcels. This Subsection applies to the first Option Parcel to
be conveyed to a Vertical Developer Affiliate by Parcel Lease in each of Phase I and 
Phase 2 (each, an "Early Lease Parcer'). Developer must timely exercise its Option and 
Close Escrow for each Early Lease Parcel no later than two years after Commencement 

·· of Construction for the Phase. If Close of Escrow does not occur for an Early Lease
Parcel within the time required, then Port may place the Early Lease Parc�I for Public
Offering in accordance with Section 7.5 (Public Offering Procedures).

(g) Option Parcels. The Developer or a Vertical Developer Affiliate must
'- qose Escrow on all ·of the Option Parcel_s no later than three years after issuance of an 

SOP Compliance Detennination for all Phase Improvements within the applicable Phase 
other than Public Spaces. Failure to Close Escrow as to any Option Parcel in the Phase 
by the Outside Date will not be an Event of Default, but will terminate the Option as to 
the applicable Option Parcels in the applicable Phase that have not Closed Escrow as of 
the Outside Date. · 
2.3. Phase Areas. 

(a) Boundaries. The preliminary boundaries of the Phase Areas are shown in
the Phasing Plan. Developer may request changes to the boundaries of any Phase Area 
other than Phase I through a Phase Submittal in accordance with the Phase Approval 
procedures, or through an amendment to the applicable Phase Submittal. Final 
boundaries of parcels within each Phase Area will be established through the recordation
of Phase Final_ Maps. · 

, (b) Phase Improvements and Associated Public Benefits. Because the 
28-Acre Site Project will be built out over a number of years, the amount and timing of
the Phase Improvements and Associated Public Benefits are allocated by Phase in
accordance with tpe Schedule of Performance. Developer may requ�st changes· to the
timing of the Phase Improvements and Associated Public Benefits in accordance with
Section 3.3 (Changes to Phase) and subject to Excusable Delay.

. . 

(c) _ Phasing Order. Developer must submit_ Phase Submittals in the order that
the Port has approved under the Phasing Plan. Developer may request changes to the 
approved order, subject to the Port's approval under Article 3 (Phase Approval). 
2.4. Phasing Goals: The Phasing Plan reflects the following Phasing Goals. 

· (a) Proportionality. Phase Improvements, ·including public Spaces, and
- Associated Public Benefits should be provided proportionately with the development of
market-rate housing and commercial-office uses taking into account the 28-Acre Site
Project as a _whole. The Parties acknowledge that Phase 1 includes more Horizontal
Improvements and Associated Public Benefits for the 28-Acre Site Project as a whole
than Later Phases will proyide. · 

(b) Rational Development._ _Horizontal Improvements should be developed in
an orderly manner and consistent with th� Infrastructure Plan, Streetscape Master Plan,
Affordable Housing Plan, _and Transportation Program. Finished portions of the 28-Acre
Site Project should be generally contiguous.

(c)_ Appropriate Development. The scope of Horizontal Improvements should 
be appropriate for the Vertical Improvements to be built in each Phase Area. Horizontal 
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deyelopment should be timed to coordinate with the needs of vertical development. 
_ Completed infrastructure must provide continuo·us reliable access and utilities to then

existing visitors, residents, and businesses. 
(d) Market Timing. The boundaries and mix of uses within the Phase shou.ld

be designed to minimize unsold inventory of Development Parcels. 
(e) Maximize Value and Benefits. Associated Public Benefits and the

nontrust" revenues that the 28-Acre Site Project can deliver to the Port for trust uses 
should be maximized. In doing so, Project Payment Sources and their uses should be 
allocated to maximize revenues to the Port and Developer. 

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

PHASE APPROVAL 

3.1. Phase Submittal. Developer must submit a Phase Submittal on or before the 
Oi;itside Dates in the order set forth in· the Schedule of Performance (as the same may be updated 
from time to time in accordance with the Phase Approval procedures in this Article 3 (Phase 
Approvals)). Phase Submittals consi•stent with the Phasing Plan will be submitted for the Port 
Director's approval. Developer will submit Phase Submittals that include a request for revisions 
to the Phasing ·Plan or Sc-hedule of Performance to the Port Director or Port Commission for 
approval, as required under Section 3.3 (Changes to Phase) or Section 3.4 (Changes to Project 

.- after Phase 1 ). 
3.2. Phase Approval Procedures_. 

(a) Generally. _
(i) Phase Improvements will be reviewed and approved by the Port

and applicable Other City" Agencies through submittal of Subdivision Maps and 
· Improvement Plans in accordance with the Project Requirements and Regulatory
Requirements, including the ICA and Article 13 (Improvement Plans).
Develqper intends to obtain City approval of a Tentative Map for the 28-Acre Site
Prpject, including conditions of approval. The Developer intends for the
Tentative Map to provide for Developer's submittal of a series of Phase Final
Maps, which must meet the conditions -of approval of the T,entative Map in
accordance with the Subdivision Code and applicable Project Approvals.

(ii) Before the City (i�cluding the Port) may file a Phase Final Map· for
recordation, Developer must obtain a Phase Approval to verify that the Phase will
be developed consistently and in conformity with the DDA and other applicable
Project _Requirements and Regulatory Requirements. Approval of a Phase_
Submittal will not be required for the issuance of Construction Permits for Site
Preparation in any Phase.

(iii) Developer may submit Phase Final Maps and Improvement Plans
for review by City Agencies in advance of the Phase Submittal application. Each
City Agency will review and provide comments on these submittals in a timely
manner in accordance with the ICA. Developer may submit completed drawings
for a Phase Final Map approval or other Construction Permit allowing
construction of Phase Improvements within a particular Phase at the same time it
submits the Phase Submittal and before the Phase Approval, and the City

. Agencies will provide review and comment in accordance with the ICA. No City
Agency may issue any Construction Permit for the applicable Phase other than
Construction Permits for Site Preparation until Developer has obtained a Phase

. Approval for the property that is the subject of the Phase Submittal application. If. 
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. . 

Developer requests changes to the Phasing Plan or Schedule of Performance as 
part of the Phase Submittal that require Port.approval under Section 3.3 (Changes 
to Phase) or Section 3A (Changes to Project after Phase .I), City Agencies may 

· defer their review of the Phase Final Maps and Improvement Plans until the Port
has approved the Phase Submittal application.

. (b) Phase Submittal. No-later than the applicable Outside Date in the 
Schedule of Performance, Developer will submit a Phase Submittal to the Port Director 
for the Port's approval. Each Phase Submittal will include the information and 
documents listed below. 

(i) Narrative Statement. Developer must provide an overview of the
Phase that addresses the matters described below. The narrative statement must 
include: 

(1) a description of the Phase Area and explanations for any
proposed changes to the Phase Area from the boundaries of the Phasing 
Plan; 

(2) the Phase Improvements and explanations for any proposed
changes to the scope of Phase Improvements; 

(3) - the proposed land use program for each building,.if known,
including Product Type and housing tenure of residential uses, office 
development that would be subject to the provisions for office 
development attached as ODA Exhibit AS (Provisions for Office 
Development), and off-site parking to be provided, if any; 

(4) conformity with and any proposed variances to the
streetscape, open space and parking standards (to the _ extent applicable to 
the Phase Improvements) from the Design for Development and 
Streetscape Master Plan; 

(5) application of and conformity with the Affordable Housing
Plan, Transportation Program and Developer Mi_tigation Meas_ures; · 

(6) amount and location of childcare facilities and PDR space
in the Phase, if applicable; 

(7) a description of the manner in which the Workforce
Development Plan will apply to construction and operations within the 
Pha�e, including identifying the designated Development Parcels that will 
be subject to the small retail business marketing requirements described in 
Workforce Plan§ 111.D.3 (Local Diverse Small Business Retail Marketing 
Program); 

(8) the Associated Public Benefits within the Phase and
explanations for any proposed changes to Associated Public Benefits; 

. (9) explanations for proposed changes to the boundar.ies of any
Development Parcels in the Phase from those sho\Yn on the Te_nt�tive 
Map; 

.(10) explanations for any proposed changes.to the Phasing Plan, 
which the Port will consider as described in Section 3.3 (Changes to 
Phase) and Subsection 3.2(e) (Phase Submittal Approval); 

· (11) a Phase schedule that shows in reasonable detail
Developer's anticipated schedule for Site Preparation, initial street 
construction, and phasing of Development Parcels and Public Spaces 
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based on its commercially reasonable assumptions for unknown 
conditions; 

(12) for Phase Submittals other than Phase 1, a report that shows
the 28-Acre Site Project's performance with the goals set forth in the 
Sustainability Plan that was presented to the Port Cpmmission in advance 
of the Project Approvals; 

(13) subject to the procedures in DDA Exhibit AS (Provisions
for Office Development), a notice of intent to construct commercial office 
space that would be counted against the maximum annual limit under 
Planning Code section 321, including ant\cipated total gsf of office 
development anticipated for eac

1
h Option Parcel; and 

, (14) for the Phase 3 Submittal, potential locations for a 
minimum of20,000 gsf of contiguous rooftop open space that could·be 
used for active recreation accessible to the public, subject-to availability of 
sources of public funding, as described in.Section 7.1S (Rooftop Open 
Space). 

· (ii) Phase Budget. Developer must submit an updated Summary 
Proforma based on the proposed land use program· for the Phase and the results of 
the_ meeting under Subsection 3.2(c) (Pre-Submittal Conference and 
Presentation), which must be consistent with the DOA, the Infrastructure Plan, the . 
Streetscape Master Plan, the Financing Plan, and the other contents of the Phase 
Submittal and reflect, to the extent applicable: · 

(1) changes to assumptions underlying the previously-
submitted Summary Proforma; 

(2) . changes, if any, to the land uses designated for
Development Parcels in the Phase; 

(3) for Phase 1, the projected Historic Building Feasibility Gap
for Historic Building 12 using the formula in FP § 11.2 (Determining
Whether Feasibility Gap Exists); 

. . . . 

(4) for Phase 2, the projected Historic Building Feasibility Gap
for Historic Building 21 using the fonnula in FP § .J l.2(Determining
Whether Feasibility Gap Exists); 

(S) updates to preliminary estimates of Horizontal .
Development Costs for each Later Phase of the 28-Acre Site Project to the 
exten� reasonably_ avail�ble C?r applicable; 

(6) for each Prior Phase, a reconciliation of the approved Phase
Budget against its actual Horizontal Development Costs, accrued 
Developer Return, and accrued Interest on Port Capital until its Phase · 
Audit Date; 

(7) updates to projections of Project Payment Sources that
would be available to fund Horizontal Development Costs, including 
Developer's reasonable estimate in its professional judgment of the 
aggregate Fair Market Value of all Development Parcels in the Phase 
Area; and 

(8) Developer's proposal for allocating Developer Capital and
Project Payment Sources to pay projected Horizontal Development Costs 
for the Phase. 
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(iii) Cost Estimates. Developer will provide the Current Phase cost
estimates for info�ational purposes based on the design information available at 
the time of the Phase Submittal. Cost estimates will.not be used to determine the 
final project cost, which will be the actual cost of the Phase Improvement or 
Component determined in accordance with the Financing Plan and Acquisition 
Agreement. · 

(iv) Data Charts. Developer must provide detail for:

(1) the land use mix, Product Type and housing tenure for
residential uses, and building height proposed for each Development 
Parcel, to the extent known; 

(2) . the maximum and minimum range of residential density or
commercial square footage that can be allocated to each Development 
Parcel in the Phase, which will be established finally in_ the Appraisal 
Instructions for the Development Parcel and enforced through the Vertical 
DDA; 

. (3) · the housing data table described· in AHP § 2.3(b) (Housing
Data Table), including_ a description _of how the 28-Acre Site Project will 
maintain an average affordability level to the extent required if 
4% LIHTCs are no longer available, and the Product Type and housing 
tenure of al I r�sidential projects under approved Vertical DD As then in 
effect; 

(4) compliance of the Phase with the parking standards and
aggregate parking ratios permitted under the SUD and Design for 
Development, which will be in the form of a parking data chart specifying 
how many spaces Developer proposes for the Phase and, when applicable, . 
spaces previously built or under construction; · 

(5) compliance of the Phase with the office development
limitation_of I .75 million square feet as prescribed in Planning Code 
section 249.79(g)(l 7), which will set forth the maximum amount of office 
space that Developer anticipates for the Phase and, when applicable, \he 
amount of office spac� previously approved in any Phase; 

(6) percentage of the total allowable building program that
would be completed at Phase build-out; and 

(7) status of build-out in any Prior Phases, including
Associated Public Benefits. 

. ' . 

(v) · Schedules of Performance. Developer must provide evidence of
co1:npliance with the Schedule of Performance, subject to Excusable Delay under 
Article 4 (Performance Dates), or requesnhat the Port Director (or Port 
Commission, if applicable) extend Outside Dates in its Phase Approval. 

(vi) Financial Capacity. Developer must show evidence reasonably
·acceptable to the Port of Developer's financial capacity to pay Horizontal
Development Costs of Phase Improvements to be funded by Developer Capital.
For the purpose of the Phase Submittal, that amount will be assumed to be the
cost of Phase Improvements shown in the Summary Proforma, less the amount of
any projected Early Mello-Roos Bond Proc�eds. Eyidence of financial capacity
may include a sworn affidavit by an authorized officer of Developer as to sources
of equity with copies of certified resolutions demonstrating each equity source's
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commitment to fund the 28-Acre Site Project and financing letters of intent or 
commitments from proposed lenders. 

_ (vii) Option Parcels. Developer must make a· nonbinding statement as
to each Option Parcel in the Phase Area regarding whether it intends to: 
(I) exercise its Option; and (2) request that the Vertical Developer be obligated to
construct Deferred lnfrastructu_re in its Vertical DDA, subject to Subsection 15'.6
(Deferred Infrastructure) and Section 6.5 (Releases).

(viii) Insurance. The form, amount, type, _terms, and conditions of
insurance coverages required of Developer in connection with the applicable 
Phase to the extent .different from th� insurance requirements provided under the 
Master Lease or License. 

Ox) Adequate Security. The estimated Secured Amount and type and 
form of Adequate Security, including, with respect to a-Guaranty; evidence that 
Obligors are prepare�d to issue a Guaranty satisfying the requirements of 
Article 17 (Security for Project Activities). 

(x) Impact Fees and Exactions. A summary table that shows impact
fees and exactions paid by Developer or Vertical Developers in accordance with 
the Development Agreement in all Prior Phases to date on a per-building basis. 

(xi) Associated Public· Benefits Report. The Phase Submittal for
Phase 3 will include the Associated Public Benefits Report described in 
Section 7.21 (Report on Associated Public Benefits) that will track 28-Acrc Site 
Project compliance to-date with the Associated Public Benefits provided under 
Section 7.11 (Historic Building 2) through Section 7.20 (Priority Retail along 
Slipways Commons). 

(c) · Pre-Submittal Conference and Presentation.

(i) Pre-Submittal Conference. Not less than 30 days before submitting
a Phase Submittal, Developer will submit to the Port Director drafts of the 
primary documents listed in Subsection 3.2(b) (Phase Submittal) and any other 
information as Developer will so desire concerning the applicable Phase. 
Developer will meet with the Port at least 20 days before the date on which 
Developer intends to submit a-Phase Submittal, at a mutually acceptable date and 
time and with appropriate Port· staff that elect to attend. Developer !'llay submit 
information and materials iteratively, and Developer and th� Port may agree to 
hold additional pre-Submittal meetings as they· deem useful or appropriate. If 
Developer fails to schedule a pre-Submittal meeting before submitting a Phase 
Submittal, such failure will not, by itsett: be an Event of Default, and instead the 

· Port's time for review of the Pha·se Submittal will be extended-by 30 days, At the
pre-Submittal meeting, the Parties will cover Developer's draft submittals, the
following topics, and any other topics that the Parties may deem useful or
appropriate. · 

(1) Market Conditions. The 'Parties will discuss whether they
have observed or anticipate any significant-changes in market conditions 
during the expected term of the Phase, including potential impacts on the 
co·sts of labor and materials. 

(2) Fair Market Value Estimate. The Parties will review any
recent information on updated estimates of the aggregate Fair Market 
Value of Development Parcels at the 28-Acre Site that the Port has not yet 
conveyed. 
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(3) Proforma. Developer will indicate updates to the Proforma
and whether it intends to assign responsibility for Deferred Infrastructure 
to Vertical Developers, to the extent known. The Parties will discuss the 
expected impact of the changes on the Phase Budget: 

(4) Estimate of Public Financing Sources. Based on the
estimated Fair Market Value of Development Parcels in the Phase, the 
Parties will develop estimates of Mello-Roos Taxes, Tax Increment, arid 
bonding capacity for ·the Phase. 

(5) Insurance: Developer must initiat� discussion of any
proposed changes to· the insurance requirements under the Master Lease or 
License. · 

. (6) Changes to Phasing Plan or Schedule of Performance. 
Developer will indicate whether it intends to request any changes to the 
Phasing Plan or Schedule of Performance in connection with the 
applicable Phase Submittal, for purposes of determining the Port's 
approval process. · 

. (ii) Public Presentations. 
(1) Developer will make an informational presentation of each

Phase Submittal to CWAG at l�ast 30 days before the Port Director (or 
Port Commission, if �pplicable) may· issue a Phase Approval. The .Port 
will cooperate with Developer to schedule and notice this presentation by 
publication, posting, mailing, or other means reasonably aimed at 
providing stakeholders with an opportunity to attend the presentation. If a 
CWAG presentation cannot be·scheduled 30 days or more before the date 
the Port Director (or Port Commission, if applicable) is scheduled to act 
on.the Phase Submittal under Subsection 3.2(d) (Port Review), Developer 
will have the option to present at the next scheduled CWAG meeting or to 
host an informational presentatipn, pro\'.iding a minimum of two weeks' 
notice by publication, posting, mailing or other means reasonably aimed at 
providing stakeholders with an opportunity to attend the presentation, so 
long as the CW AG or informational presentation occurs at least 30 days 
prior to the date the Port is scheduled to act on approval of the Phase 
Submittal in accordance with Subsection·J.2(e)"(Phase Submittal 
Approval). 

(2) For Phase Submittals that are subject.to Port Director
approval under Subsection 3.2(e)(i), Developer will make an 
informational presentation to the-Port Commission �t least 14 days before 
the Port Director m�y issue a Phase Approval.. 

(3) As provided in Planning Code section 249.790) (Review
and Approval of Development Phases and Horizontal Development), 
Developer must make an informational presentation of each Phase 
Submittal to the Planning Commission and the Historic Preservation 
Commission, and seek comment from these commissions at least 14 days 
before the Port· may grant a Phase Approval. The Port will reasonably 
cooperate with Developer, including coordinating calendar and noticing 
requirements, making Port staff available to attend the hearings and 
preparing or reviewing applicable staff reports with the goal of scheduling 
the Planning Commission and Historic Preservation Commission hearings 
in sufficient time so as not to cause a delay.in the Port's processing time 
set forth in Subsection 3.2(d) (Port Review). . 
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(d) Port Review.
·; (i) · Initial P.ort Review. Port staff will review the components of each-

Phase Submittal for completeness as expeditiously as reasonably possible . .With_in 
30 days following receipt of a Phase Submittal, the Port staff will notify 
Developer of any deficiencies and make any requests for additional information 
or materials that are reasonably necessary in order to process the Phase Submittal 
and are consistent with the type of documents listed in Subsection 3.2(b) (Phase 
Submittal). The Port will notify Developer within 30 days after Developer'_ s 
delivery of the Phase Submittal whether the Phase Submittal is complete, as such 
time may be extended in accordance with Subsection 3.2(c) (Pre-Submittal 
Conference and Presentation), or, if applicable, no later than 15 days following 
receipt of any additional information and materials requested under this clause, 
and notify Developer of the same. If the Port Director does not so advise 
Developer within such 30- or 15-day period, as applicable, Developer must. 
deliver electronic notice in accordance with App 1 A.2.2(c) (No Deemed Consent
Without Notice) before the Phase Submittal will be deemed complete. 

(ii) Port Review - C�mplete Phase Submittal. Port staff will review
each complete (or deemed complete) Phase Submitta"J for conformity with the 
ODA and applicable Project Approvals as expeditiously as reasonably possible. 
Port staff will provide final comments on each Phase Suqmittal no later than · 
30 days after the Phase Submittal is found or deemed complete. Port staff may 
propose changes to the Phase Submittal that do not conflict with the DOA or other · 
applicable Project Approvals. If the Port staff proposes �my such changes, then 
the Port will notify Developer, and the Port and Developer will promptly meet 
and confer in good faith to reach agreement on �ny such changes proposed by the 
Port during the 30-day review period. Any meet-and-confer -period under this 
clause will run concurrently with, and will not extend, the 30-day review period 
unless extended by th� Parties' agreement. Changes proposed by Port staff will 

· .. ·be reasonably considered by Developer; but will not be binding on Developer . 
without Developer's consent in its sole discretion. The Parties anticipate_ that the 
hearings at the Planning Commission and Historic Preservation Commission will 
occur during this 30-day review period, so as to provide Developer and the Port 
with the benefit of comment from these commissions; provided, however, that if 
such hearings do not occur during the 30-day review period, the Port staff 
comments will remain subject to further input from the Planning Commission and 
Historic Preservation Commission. 
(e) Phase Submittal Approval.

(i) Port Director Review. On the earlier of t>ort staff's submittal of
final comments to the Phase Submittal or the expiration of the 30-day review 
period, as extended-by agreement, and further subject to the requirements of 
Subsection 3.2(c)(ii) (Public Presentations) and Planning Code section 249.79U) 
(Review and Approval of Development Phases and Horizontal Dev�lopment), the 
Port Dir�ctor will approve, conditionally approve,-or disapprove.the Phase 
Submittal in accordance with the standards set forth in Subsection 3.2(e)(iii)
(Standard of Approval). If a Phase Submittal includes a request for changes to the 
Phasing Plan or Schedule of Performance, the Port Director will: (I ) approve such 
changes if she reasonably finds that the modified Phase meets the criteria set forth 
in clause (i) of-Subsection 3.3(b) (Developer Request); or (2) submit such 
changes to the Port Commission for approval under clause (ii) of · 

. Subsection 3.3(b) (Developer Request). 

DDA-17 



(ii) Port Commission Review. For matters referred to the Port
Commission pursuant to clause (i) of this Subsection, the Port Commission will 
consider whether to approve a Phase Submittal, with or without Port staff 
·recommendation as applicable, at a public Port Commission hearing only after the
Port Director has notified Developer that the Phase Submittal is complete and
submitted the Phase Submittal to the Port Commission in accordance with this
Subsection 3.2(e) (Phase Submittal Approval).

(iii) Standard of Approval. Each Phase Submittal will be approved if
and to the extent that, in the reasonable judgment of the Port Director or Port 
Commission, as applicable, the Phase Submittal conforms to �nd is consistent 
with the applicable Project Requirement_s and Regulatory Requirements. The Port 
Director or the Port Commission, as applicable, will not .(i) disapprove any Phase 
Submittal on the basis of any element that conforms to and is consistent with the 

· ODA and the other applicable Project Requirements and Regulatory
Requirements; which include the D�velopme�t Agreem_ent; or (ii) impose .
conditions that conflict with the DOA and other applicable Project Requirements
or Regulatory Requirements. .

.. (iv) Port Capital/Public Financing Matters. The Parties acknowledge 
that the Port retains the right to invest Port Capital and to select the timing of the 
issuance of Tax Iricrement Bonds and Mello-Roos Bonds (including Early Mello
Roos Bonds). From time to time during the DOA Term, the Port may notify · 
Developer of its anticipated timing for contribution of Port Capital and issuance 
of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello-Roos 
Bonds). Upon such notice, Developer will reflect such updated information in all 
Later Phase Submittals and Developer Quarterly Reports as required under the 
Financing Plan. 

(t) Disapproval of Phase Submittal. If the Port Director disapproves a Phase
Submittal, the Port Director will immediately notify the Developer-of her decision in 
accordanc� with this Subsection 3.2(t) (Disapproval of Phase Submittal). If the Port· 
Commission d_isapproves a Phase Submittal, then the Port Commission will, at the public 
hearing during which the Phase

.
Submittal is being considered, state the basis for the 

disapproval, which basis w\11 be summarized in writing by the Port Director or her 
designee after the hearing and delivered to Dev�loper within I 0_days of the hearing date. 
Following any disapproval of a Phase Submittal, Developer will have 90 days following 
receipt by Developer of such summary (subject to such extensions as may be approved by 
the Port Director) to make changes to and resubmit the Phase Submittal. · Promptly 
following the Port Director's receipt of a revised complete Phase Submittal, the Port 
Director will review and consider, or submit to the Port Commission for its review and 
consideration, such revised complete.Phase Submittal in accordance with the procedures 
set forth in Subsection_3.2(c) (Phase Submittal Approval), except that in the case of a 
resubmittal, the time for the Port's response with final comments will be 15 days instead 
of 30 days. The Schedule of Performance will be automatically extended,. if necessary, to 
allow for-the foregoing procedure so long as Developer is making diligent good faith 
efforts to make changes to the Phase Submittal that are responsive to the matters that the 
Port Director cited as the basis for disapproval of the Phase Submittal. 

(g) . Phase Application Approval.. The Port's approval _ of the Phase Submittal 
will be its final discretionary approval action in relation _ to Developer's proposed 
construction of Phase Improvements, ·except as otherwise provided in the DOA and 
without prejudice to its rights following a request for changes to the 28-Acre Site Project 
under Section 3.4 (Changes to Project after Phase I), a request for approval of a Transfer 
under Article 6 (Transfers), an Event of Default by Developer under Article 11
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(Defaults), or a Material Breach by Developer under Article 12 (Material Breaches and 
Termination). 

(h) - Periodic Updates of Phase Budget. From time to time during a Phase,
Developer may submit updates to the Phase Budget to renect its most current cost 
estimates for Horizontal Improvements, based on approved Schematic Design for Public 
Spaces in accordance.with Section 13.6 (Schematic Design Review of Park Parcels) and 
approved Improvement Plans of Phase Improvements in accordance with Article 13 
(Improvement Plans). 

(i) Amendments to Phase Approvals. Developer may apply to the Port for an
amendment to a Phase Approval in accordance with the standards and procedures for a 
Phase Submittal. All proposed amendments will be subject to review, consideration, and 
approval by the Port Director or the Port Commission in the manner and under the 
approval standards established for Phase Submittals, as.set forth in Section 3.2(e) (Phase 
Submittal Approval), provided that the following proposed amendments will, without 
limitation, require the approval of the Port Commission in _ its sole discretion: (i) material 
·amendments to the Infrastructure Plan and Streetscape Master Plan; (ii) 
extensions of the Schedule of Performance for the issuance of an SOP 
_Determination for the applicable Phase Improvements; (iii) amendments to the Design 
Development; (iv) material amendments to the timing or substance of the 
Public Benefits within the Phase; or (v) material amendments to the Phasing Plan. 
purposes hereof, a reduction in the number of Development Parcels in a Phase will 
deemed a material amendment to the Phasing Plan; provided, however, that if a 
_ Approval includes a subdivision of.the Development Parcels shown on the Land Use 
(e.g.; Parcels B, FIG, and H in Phase 2 and Phase 3) into one or more sub-parcels, 
subsequent change to the Phase Approval that l)lerges the sub-parcels into the 
Development Parcel will not be considered a reduction in the number of 
Parcels or a material ame'ndment to the Phasing Plan. Extensions of time to 
Developer i's entitled under _the DOA will not be considered �n amendment subject to 
provisions o_f this 

(j) Phase Construction. Within 30 days aft�r satisfaction of all conditions to 
construction set forth in Section 15.4 (Conditions to Construction) other than issuance of 
Construction Permits, the Chief Harbor Engineer will issue. Construction Permits 
necessary for Developer to begin to construct approved Phase Improvements and 

- Associated Public Benefits. Developer is required to begin and complete the Phase
Improvements and Associated Public Benefits in· accordance with the Schedule of
Performance (as may be revised in accordance with Section 3.3 (Changes.to Phase) from
time to time), subject to events �f Force Majeure under Article 4 (Performance Dates).

_ (k) Phase Completion. Developer mu_st provide notice to the Port when it has 
obtaif!ed the final SOP Compliance Determination for all Phase Improvements within a 
given Phase, other than Deferred Infrastructure within that Phase, followed by the Phase 
Audit as required under FP § 9.3(a) (Phase Audit). 

3.3. Changes to Phase. 

(a) Changed Conditions. The Parties agree that many factors, including
general economic conditions, the local housing, office, and retail markets, capital 
markets, general market acceptability, and local tax burdens will determine the rate at 
which various residential and commercial uses within the 28-Acre Site Project can be 
developed and absorbed. In connection with a Phase Submittal, Developer may request 
changes to the Phasing Plan and related changes to the Schedule of Performance and may 
request changes to a Phase Approval, all in accordance with the Phase Approval 
procedures of Section 3.2 (Phase Approval Procedures). 
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(b) Developer Request.

(i) In considering whether to approve Developer's requested changes,
the Port may consider in its reasonable judgment whether the revised Phasing 
Plan would be consistent with the Phasing Goals, including the principle of 
proportionality if the change would delay the production of Phase Improvements 
and Associated Public Benefits or impair the Parties' ability to-meet the Funding 
Goals. The Port Director will approve such change if she reasonably finds that 
the modified Phase would: 

. (1) · support a minimum of 400,000 gsf of Vertical
Improvements; 

(2) deliver Phase Improvements and.Associated Public
"Benefits proportionately with private development within the modified 
Ph·ase; . 

. (3) allow Phase Improvements to be developed in an orderly 
manner so that finished portions of the 28-Acre Site Project are generally 
contiguous and provide consistent access and services to residents and 
businesses; 

(4) remain consistent with the requirements under the
Affordable Housing Plan and not reduce the ratio of lnclusionary Units 
and other BMR Units (which ratio may take into account payment of a fee 
in-lieu to the extent permitted under the Affordable Housing Plan) to 
Market-Rate Units or otherwise secures -future delivery of lnclusionary 
Units and other BMR Units in a manner consistent-therewith, as 
reasonably determined by the Port Director; and 

(5) make Project Payment Sources available. to maximize
revenues to the Port and Developer .. 

(ii) If Developer proposes changes that do not meet the criteria under
clause (i) of this Subsection, the Port Director will_ present Developer's request to· 
the Port Commission for consideration. 

(c) Port Request. Port staff may request that Developer cha�ge the order and
composition of any Phase Submittal before it is presented to the Port Director or Port 
Commission, as applicable, for Phase Approval. In considering whether to approve· the 
Port's requested changes to the Phasing Plan, Developer may consider, among other 
matters, whether the revised Phasing Plan would be consistent with the Phasing Goals, 
including the principle of proportionality if the change would- delay the production of 
Associated Public Benefits or impair the Parties' ability to meet the Funding Goals and 
consider how such changes would affect Horizontal Development Costs and- ability to 
achieve the Developer Return. Any such requested changes will_ be subject to the 
approval of Developer in its sole discretion. 

· 3.4. Changes to Project after Phase 1. The Parties acknowledge that 28-Ac·re Site 
Project build-out will take place over a number of years and that unforeseen circumstances may 
affect market conditions. This Section will apply. to any request by Developer to change its . 

- Developer Construction Obligations under this DOA. Phase l is excluded from consideration_
under this Section except under circumstances describeq in Section 9.2 (Damage and
Destruction). . ·. · · 

(a) Timing and Contents of Notice. If Developer _reasonably determines after
Phase 1 that further development of the 28-Acre Site Project under this DDA has become 

• 
• 

• I 
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commercially infeasible for reasons other than Developer's financial condition, the 
following will apply. 

(i) Developer may deliver a Requested Change Notice to the Port
stating Developer's unwillingness to proceed with any Later Phase unless the Port 
agrees to specified changes to this DDA to make the 28-Acre Site Project 
commercially feasible. 

(ii) Developer must deliver the Requested Change Notice to the Port
before the applicable Outside Date for Developer's Submittal of the Phase · 
Submittal for any Later Phase that would be affected if Developer's request is 
_ approved. · 

(iii) Developer must include in the Requested Change Notice a detailed
description of all provisions of this ODA that Developer proposes to change and 
provide evidence to support Developer's belief that further development is 
infeasible without the proposed changes. 

(iv) The Port will not be required to respond to a Requested Change
. ·Notice if: (1) Developer does not deliver it at least 30 days ·prior to the applicable 
Outside Date; or (2) when it is delivered, a Material Breach by Developer exists · 
(other than the failure to submit a complete Phase Submittal with reference to the 
Phase as to which a Reque·sted Change Notice is timely given). 

. 
. 

. 

(b) Effect of Requested Change Notice. If Developer delivers a Requested
Change Notice complying with Subsection 3.4(a) (Timing and Contents of Notice), the 
performance dates in the Schedule of Performance for all Phases specified in the 
Requested Change Notice will be tolled for a negotiation period of nine months, subject 
to any extensions to which Developer and the Port agree, each in its sole discretion. 

(c) · Amendment of the DDA.
(i) If Port staff and Developer agree within the nine-month

negotiation period to changes to the DOA, including the Schedule of Performance 
and the Financing Plan, the Port will prepare an amendment for Port Commission 
consideration, following, if required, additional environmental analysis and 
review. 

(ii) The City, through Board Resolution No. 401-17 approving this
DDA, has delegated to the Port the authority to make certain modifications to this 
DDA. If the change would be a Material Modification in.the Port Director's 
reasonable judgment, the Port will also present the amendment to the Board of 
Supervisors for consideration in accordance with its Charter authority if the Port 
Commission approves the amendment. Any decision by the Port Commission or 
the Board of Supervisors to approve or disapprove a proposed amendment will be 
made in its respective sole discretion. 

(iii) The Port Director and the Director of Public Works are authorized
to approve amendments to the Infrastructure Plan and Streetscape Master Plan 
(which may.also require approval by the SFMTA Director), unless either, as 
applicable, reasonably determines that a proposed amendment is a Material 
Modification that would significantly increase an Acquiring Agency's costs of 
ownership or impair the op_eration of the affected Horizontal Improvements. 
( d) Changes to Implementation Documents. If Port staff and Developer agree

within the nine-month negotiation period to changes to implementing documents, the 
changes will be presented to the City Agencies that approved them prior to the Reference 
Date. City Agencies will have the rig�t to reject any requested change that would not 
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comply with Regulatory Requirements, but will make other determinations in their 
reasonable discretion in light of the circumstances, including the impact on Project 
Requirements. Examples of implementing documents are the Infrastructure Plan and the 
Workforce Development Plan. · 

_(e) Failure to Agree or Approve. If after the expiration of the nine-month 
tolling period in Subsection 3.4(d) (Changes. to Implementation Documents) (subject to 
extension by agreement) and subject to Article 4 (Performance Dates) any of the 
following conditions exist, then the Port retains all available remedies hereunder, 
including, withQut limitation, remedies under Section 11.4 (R�medies for Events of. 
Default) and Section 12.4 (Termination as Port Remedy) for a Material Breach .. 

(i) Developer's proposed amendments to the Infrastructure Plan are
rejected ·by the applicable Acquiring Agency. 

(ii) Port_ staff and Developer are unable to agree on the changes to be
submitted to the Port Commission and, if applicable, Board of Supervisors, for 
approval within the negotiation period under Subsection 3.4(b)" (Effect of 
Requested Change Notice). 

(iii) The Port Commission or the Board of Supervisors disapproves a .
proposed amendment to the DOA. 

. 
.' 

3.5. Strcetscape Master Plan. bevelop�r "'.ill submit and the Port will approve the 
Strcetscape Master Plan in accordance with this Section. The Port must approve the Streetscape 
Master Plan in accordance with this Section before the Chief Harbor Engineer or Director of 
Public Works may approve any Improvement Plans that include street improvements. 

· (a) Streetscape Master Plan Application. The Streetscape Master Plan is 
applicable to the property that is within the boundaries of the SUD and will address street 
trees, landscaping, lighting, street furnishings, sidewalk treatment, stormwater treatment,. 
and utilities. Prior to the Reference Date, Developer submitted drafts of its proposed 
Streetscape Ma�ter Plan and has revised it based upon comments received from 
applicable City Agencies. The Port acknowledges that the Streetscape Master Plan 
application submitted by Developer .under this Section will be deemed a complete 
application to the ex�ent that it is consistent with the previously submitted drafts reviewed 
and approved by applicable City Ag

.
encies. · 

(b) Submittal for Review. Developer will submit its final Streetscape Master
Plan appl"ication to the Port within 90 days after the Reference Date (the "Streetscape 
Submittal Date"). Port staff will submit the Streetscape Master Plan application to 
applicable Other City Agencies. Each City Agency will review the Streetscape Master 
Plan for consistency with the Project Approvals, including the SUD, Design for 
Development and Infrastructure Plan. Consistent with the Port's responsibilities under 
the ICA, th� Port will use commercially reasonable efforts to cause each applicabl� Other_ 

· City Agency to complete its review of the Streetscape Master Plan application within
30 days. .

(c) Port Review. Port staff will complete its review and consideration of the
Streetscape_ Master Pll!-n within 60 days after the Streetscape Submittal Date. Port staff
may propose changes to the Streetscape Master Pl�n that do not conflict with the Project
Approvals, including the SUD, Design for Development and Infrastructure Plan. If the
Port staff proposes any such changes, then the Port and Developer will promptly meet
.and confer in good faith for a period of not more than IO days, as such period may be
extended by agreement of Port staff and Developer, to reach an agreement on any such
changes proposed by the Port, provided such meet and conf�r period shall run
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concurrently with, and shall not extend, the 60-day period specified above unless agreed 
to by Developer a·nd Port staff. 

(d) Port Approval. No later than the expiration of the 60�day period specified
above (as such 60-day period may be extended by agreement of Port staff and 
Developer), the Port Director will act on the approval of the Streetscape Master Plan. If 
the Port Director disapproves the Streetscape Master Plan application, she will provide a 
reasonably detailed explanation of the reasons for disapproval. Thereafter, Developer 
will resubmit its Streetscape Master Plan application and the procedures of 
Subsection 3.S(b) (Submittal for Review) and Subsection 3.S(c) (Port Review) will 
apply until approved. · 

(e) Changes to the-Streetscape Master Plan. After it has been approved,
changes to the Streetscape Master Plan will be subject to . the review and approval 
processes in this Se.ction. 

4. PERFORMANCE DATES

4.1. Performance Generally. All time periods under this DOA are subject to 
App, A.2.2 (Performance Generally) unless · unequivocally stated otherwise. _In addition to any 
other specific provisions of this ODA excusing or delaying the date by which an obligation must 
be pe�formed, a. Party wi_ll not be in default of any specific DOA provision, and performance 
dates may be ext�nded under procedures in this Article, for the duration of each event of 
Excusable Delay that applies to the specific DOA provision. If a Party's performance is excused 
or the time for its performance is extended under this Article, any performance of the other Party 
that is conditioned on the excused or extended performance will be excused or extended to the 
same extent. 

4.2. Excusable Delay Generally. 

(a) Notice. Except for Environmental Delay and Down Market Delay, the
Party claiming Excusable Delay must provide notice to the other Party promptly, and in 
no case more than 30 days after learning of the event causing delay. The notice must 
specify: (i) the date on which the event causing the claimed Excusable Delay occurred or 
the date on which the Party claiming Excusable Delay discovered the even·t; (ii) the 
expected period of delay; and (iii) whether the Party claims Excusable Delay for a 
specific event or Phase or the 28-Acre Site Project as a whole. The Party receiving the· 
notice may challenge the existence or length of Excusable Delay claimed in the notice, 
and if the Parties are unable to agree on the length of Excusable Delay, the issue will be 
resolved by procedures in Article 10 (Resolution of Certain Disputes). 

(b) Limits on Excusable Delay. Each extension for Excusable Delay will
cause future performance dates for Time-Sensitive ,Matters specified in the notice to be 
extended, subject to the following limitations: 

(i) If the delay interrupts Developer's ability to start or finish any
Developer Constroction Obligations, Developer must take appropriate measures 
to ·secure and leave the affected property in good and safe condition until 
construction can start again. 

(ii) Once Developer has Commenc·ed Construction of Developer
Construction Obligations, Excusable Delay will ext¢nd the Outside Dates for 
obtaining the SOP Compliance Determination for Developer Construction 
Obligations only if the delay affects related horizontal development, for example, 
a strike that interrupts work, inability to obtain materials that have been ordered 
timely, or an injunction is issued to stop work. 
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(iii) Excusable Delay will ·not affect Developer's obligations to: (I) pay
taxes or assessments, if applicable; (2) maintain in effect Adequate Security; or 
(3) pay the Developer Reimbursement Obligations except to the extent payment
due dates are tied to completion of Developer Construction Obligations delayed
_by Excusable Delay. · 

4.3. Excusable Delay Time Periods Generally. All of the following are subject to 
Section 4.4 (Limits on Excusable Delay Period). 

(a) . Environmental Delay for Certain Matters. Environmental Delay will
begin on the date when the Party seeking delay receives notice of the event causing the
delay and end in accordance with the following. · · · 

(i) When the Port or the City is required to conduct additional _
environmental �eview or prepare additional environmental documents after the 
Planning Commission has certified the Final EIR and City staff has filed a notice 
of determination, the Environmental Delay will end on the date that the 'City files 
a subsequent Notice of Exemption or Notice of Determination, or if none is filed, 
the effective date of the underlying approval by the Port or City that relies on the 

· additional environmental review. ·. 

(ii) When a-third party files an action challenging the-certification or
sufficiency of the Final EIR or any other additional environmental review, even if
development activities are not stayed, enjoined, or otherwise prohibited, the · 

Environmental Delay will end on the date that is 90 days after the final judgment 
or other resolution of the action or issue. 

(b) Down Market Delay. Down Market Delay will begin on the date of the
Down Market Notice resulting in a Oown Market Test establishing that a Down Market 
exists and end w_hen a later Down Market Test indicates that a Down Market has ended. 

(c) Other Excusable Delays. Other Excusable Delays wil-1 begin on the first
day of the event causing delay or the date on which the Party claiming del&y reasonably 
discovered the event and, subject to Section 4.4 (Limits on Excusable Delay Period), e11d 
on the.date that the event causing Excusable Delay has ended. Developer will provide 
the Port with written notice of the end date for an event causing Excusable Delay;
provide�, however, that if the Port reasonably determines that an event of Excusable · -.
Delay has ended before Developer submits its notice, the Port will provide written notice 

'to Developer with· an explanation supporting the Port'_s determination. If Developer 
disputes the Port's determination as to the start or end of the event of Excusable Delay, 
the matter will be submitted to binding arbitration in accordance with Section 10.4 
(Binding Arbitration). 

4.4. Limits on Excusable Delay Period. 

(a) Meet and Confer.

(i) The Parties agree to meet and confer in a good faith attempt to
reach mutually acceptable measures that will allow the 28-Acre Site Project to 
proceed if an event of Force Majeure causes an Excusable Delay longer than one 
year. The obligation to meet and confer will arise when the Parties reasonably 
foresee or know that the delay will exceed one year. 

. . 

(ii) Measures agreed to at the staff level during the meet and confer
proc�ss may b_e subject to Port Commission and Board of Supervisors approval if 
the Port Director in her reasonable judgment �etermines that the changes would 
require a Material Modification to any of the Transaction Documents. But the 
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Parties' failure to reach agreement under this Subsection wi·ll hot result in adverse 
consequences to either Party, except for those caused by F Qrce Majeure. 
"(b) Maximum Delay. For each occurrence of Excusable Delay, if: (i) Force 

Majeure other than Administrative Delay, Environmental Delay or Force Majeure 
triggered by-litigation, earthquake or flood causes an Excusable Delay longer than 
48 months; or (ii) a Down Market Delay causes an Excusable Delay longer _than 
60 months, then no later than 30 days after the expiration of the 48- or 60:.month period, 
as applicable, Developer must.provide the Port with a notice in writing of its election to 
(i) waive the Excusable Delay, (ii) deliver a Requested Change Notice with measures
intended to allow the 28-Acre Site Project to proceed despite Force Majeure, or (iii)
submit a revised Phase Submittal changing the proposed land use mix� reclassifying
Development Parcels within the Phase, or adjusting delivery of Phase Improvements or
Associated Public Benefits, subject to limitations imposed by the Project Approvals.
Limitations include consistency with the project description for environmental review
1:1nd con�istency with the SUD. If the revised land uses or· delivery of Phase
Improvements and Associated Public Benefits are consistent with the Project Approvals,
the period of Excusable Delay will be extended to include the time for Port approval of

. the revised Phase Application under Section 3.3 (Changes to Phase).
4.5. Down Market Delay Procedures. 

. (a) Timing. Developer m�y request a Down Market Test in writing to the 
Port (each, a "Down Market Notice") at any time to determine whether a Down Market 
exists as to the applicable Phase. A Down Market Test will be used to determine whether 
Developer's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted · 
under this Section. A Down Market may also be established if the appraisal process 
conducted in accordance with Article 7 (Parcel Conveyances and Delivery of Associated 
Public Benefits) shows that a Dowri Market condition exists for the applicable parcel. 
Developer may elect to perform the Down Market Test for any Residential Parcel (each, 
·a "Residential-Test Parcel"), any Commercial Parcel that is not also a Flex Parcel (each,
a "Commercial test Parcel"), or both. If Developer elects to perform the Down Market
Test on a Residential Test Parcel, it may designate the proposed use as residential rental
product, residential condominium product, or both.

(b) . Land Value Indicators. 
(i). Base land values that �ill serve as Land Value l�dicators· for 

Option Parcels in each Phase will be.derived from the residual land values shown 
in the Proforma in the Port files on the Reference Date. The Parties ·will diligently 
meet and confer to reasonably agree upon the Land Value Indicators· based on the 
Proforma within 90 days after the Referenc·e Date. Upon mutual agreement 
thereof, as evidenced by a writing signed by both Parties, the Land Value 
Indicators set forth by Option Parcel number will be appended to this DOA as 
DOA Exhibit D6. Flex Parcels will include Land Value Indicators for both 
commercial-office and residential use. Final agreement on the Land Value 
Indicators exhibit will be a pre-requisite to the effectiveness of the first Appraisal 
Notice. 

(ii) - Land Value Indicators will be adjusted annually, subject to a floor
of no change and a maximum annual increase of 4.5%. Subject to the 4.5% 
maximum.annual increase, the annual adjustment will be the percentage of change 
between the CPI for commercial Option Parcels and the CPI (Residential) for 
residential parcels, as the applicable index is first published in any full month 
after the Refere_nce Date and the CPI published on each subsequent anniversary of 
the first date. · 
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(iii) "Example: Assu·me the Reference Date was December 8, 2014.
The first full month after the Reference Date in which CPI is published would be 
February 2015. The CPI" in February 2015 was 254.910, and the CPI in February 
2016 was 262.600. The annual adjustment would be 1.030%. 

. (c) Down Market Test. The Down Market Test will consist of appraisals of 
the Residential Test Parcels or Commercial Test Parcels, as applicable, conducted by 
procedures described in Section 7..3 (Option Parcel Appraisals). The Parties agree that ·a 
Down Market Test will establish whether a Down Market exists for one or both of the 
land uses tested as follows: . .. · · 

(i) A Down Market for residential use will be established if the Fair
. Market Value of any Residential Test Parcel (whether determined by a Down 
Market Test under this Section or through the appraisal procedures of Section 7.3 
(Option Parcel Appraisals)) is less · than 85% of the Land Value Indicator, as 
escalated to the Down Market Test Date (the "Down Market Threshold"). If the 
Fair Market Value established through this appraisal process is less than the 
Do·wn Market Threshold for either rental or condominium use, the Down Market 
for residential use will be·established. · 

(ii) A Down Market for commercial-office use will be established if
both: (i) the Fair Market Value of any Commercial Test Parcel (whether 
determined by a Down Market Test under this Section or through the appraisal 
procedures of Section 7.3 (Option Parcel Appraisals)) is less than the Down 
Market Threshold; and (ii) commercial-office uses will occupy 30% or more of 
the total gsf of market-rate residential and commercial use approved under the 
applicable Phase Approval (excluding commercial-office use on Flex Parcels, and 
affordable housing, retail, restaurant, and arts/light-industrial uses) (the "30% 
Comm�rcial Trigg�r"). 

(iii) If a Down Market Test (or the appraisal procedures·of Section 7.3
(Option Parcel Appraisals)) establishes a Down Market for one or both of the.land 
uses tested, a Down Market will exist as to the entire Phase and the provisions of 
Subsection 4.S(e) (Effect of Down Market Delay) and Subsection 4.S(t) (End of 
Down Market) will take effect. · 

(iv) If the Down.Market Test (or an appraisal conducted in accordance
with Section 7.3 (Option Parcel Appraisals)) meets or exceeds the Down Market 
Threshold, no Down Market Delay will apply and the applicable Schedule of 
Performance and any other Time-Sensitive Matters will not be extended to 
account for the delays caused by the Down Market Test. · 

(d) Cost of Down MarketTest.,. If the Down Market Test fails to establish a
Down Market for any of the land uses tested, then the appraisal costs of the Down Market 
Test will be at Developer's sole cost and will be excluded from Soft.Cost�. If the Down 
Market Test establishes a Down Market for any of the land uses tested, then the appraisal 
costs will"be included in Soft Costs. 

(e) Effect of Down Market Delay.

(i) During any period of Down Market Delay:

(1) the times for Developer's perform.ance of Time-Sensitive
Matters will be extended for the period beginning on the date of the Down 
Market Notice until such time as a new Down Market Test indicates that 
the Down Market no longer exists; 
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(2)- the Port may, in its sole ·discretion, elect to halt processing
any pending Phase Submittal applications from Developer for the
applicable Phase; and · · 

(3) upon Port request, the Parties will meet and confer to
· decide ,vhether any of the Port's Time-Sensitive Matters will be tolled,
other than the processing of any pending Phase Submittal which may be
tolled as provided in Subsection 4.5(c)(i)(2) or the matters which will not
be tolled as provided in Subsectio_n 4.5(e)(ii);
(ii) During any period of Down Market Delay, the following matters

will not be subject to the meet and confer procedures of Subsection 4.5(e)(i)(3) 
above: · 

Plan. 
(1) Financing Plan: All Port obligations urider the Financing

(2) Previously Approved Phases: Any Port Time-Sensitive
Matters for any approved Phase where a Down Market Delay has not 
occurred. 

(3) Option Parcels under an Executed Vertical DD.A: Any
Port Time-Sensitive Matters under the DOA or any Vertical DOA · 
applicable to an Option Parcel that is the subject of an executed Vertical 
ODA or has been conveyed by Parcel Lease or Quitclaim Deed. 

(4) Public Trust Exchange: _Port's obligation to implement
the Public Trust Exchange under Section 1.2 (Public Trust Exchange). 

(5) . Streetscapc Master Pla.n: Port's obligation to review and
approve the Streetscape Master Plan under Section 3.5 (Streetscape 
Master Plan). 

(6) Parcel K North: ·Port's obligations to offer and sell Parcel
K North under Section 7.9 (20th/Illinois Parcel). 

(7) Allocation of Port Community Facilities Funds: Subject
to Developer timely meeting its obligations, the Port's obligations for 
allocation of Port community facilities funds under Section 7.12(c) 
(Allocation of Port Community Facilities Funds). 

(8). Noonan Replacement Space: Port's obligations with 
· respect to the Noonan Replacement Space (including approval of the

Artist Transition Plan and providing the required transition notices) under
Section 7 .13 (Noonan Replacement Space). .

(9) . Master Lease: Port's obligations under Article 8
(Delivery of Master Lease). with respect to the.title and delivery of the
·Master Lease, conveyance of the Premises thereunder and execution of
any Partial Release of Master Lease.

(10) Resolution of Certain Disputes: Any of Port's Time
Sensitive Matters related to the resolution of disputes set forth in Article
10 (Resolution of Certain Disputes).

(11) Port Events of Default: The time for the Port to cure any
potential breach after notice under Section. I 1.3 (Events of Default by the
Port) or Section 12.3 (Material Breaches by the Port) ..
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(12) Schematic Design Review of Public Spaces: The time· for
Port to review and approve a Schematic Design Application for any Park 
Parcel submitted by Developer under Section 13.6 (Schematic Design 
Review of Park Parcels). 

. (13) Signage: The time for Port to review and approve any 
request for approval of a Signage Plan application submitted by Developer 
under Section 13.7 (Signage) .. 

(14) Mitigation Measures: Port'� obfigation to comply with
the MMRP; as applicable, under Section 14.8 (Mitigation Measures). 

(15) Review oflmprovement Plans under the ICA: Port's
obligations under the ICA to review and process Improvement Plans 
submitted in accordance with the ICA_, under Section 13.3(b) (Port 
Review Procedures). 

- (16) SOP Compliance: Port's obligations with respect to any
SOP Compliance Request and SOP Compliance Determination under 
Se�tion 15.7 (SOP Compliance). 

(17) Acceptance of Park Parcels and Phase Improvements:
Port obligations with respect to acceptance of any Park Parcel or other 
Phase Improvement that the Port will accept under Section 15.8 
(Acceptance of Park Parcels and Phase Improvements). 

(18) Adequate Security: Port's obligations with respect to the
approval or release of any Adequate Security under Article 17 (Security 
for Project Activities). 

. ·. 
. 

(19) Lenders' Rights: Any Port obligation with respect to-. Lenders' Rights or the delivery of Estoppel Certificates, set forth in · 
Article 18 (Lenders' Rights). 

(20) Time for Payment: Port's satisfaction of a payment ·
demand under Section .19.2(b) (Time for Payment)': 
(iii) With respect to an Option that Developer has exercised but where

Escrow has not Closed by the start of the Down Market Delay, Developer may 
rescind its exercise of the Option. Rescission upder this Subsection will·not 
prejudice Developer's right to exercise the Option after the Down Market Delay 
ends. 
(t) End of Down.Market.

(i) , Either Party may request another Down Market Test to determine ·
whether the Down Market. has ended at any time after the first anniversary of the 
Down Market Test Date. Each new Down Market Test will result in a new Down 
Market Test Date. 

(ii) If neither Party has requested a new Down Market Test by the end
of the l 811i month after the Down Market Test Date, .the Port will initiate a new 
Down Market Test to determine whether the Down Market has ended. 
(g) Down Market Delay 1n Certain Circumstances. ·

· (i) Down Market Without 30% Commercial Trigger. This Subsection
applies if all of the following circumstances are present: (i) no Down Market for 
any Residential Parcel within the Phase exists; (ii) a Down Market Te�t 
establishes a value for a Commercial Test Parcel at or below the Down Market 

DDA-28 



Threshold; (iii) commercial-office uses within the applicable Phase do not meet 
the 30%.Commercial Trigger; and (iv) in _Phase 2, Developer has designated both 
Parcel F and Parcel G for c:ommercial-office use in its Phase Approval, or in 
Phase 3, Developer has designated one or more of the Flex Parcels for 
commercial-office use in its Phase Approval. Under those circumstances, 
Developer will provide Port with written notice, to be provided within 15 days 
after the applicable Down Market Test for the Commercial Test Parcel, of its 
election to either proceed with the 28-Acre Site Project in accordance with the 
Schedule of Performance or to undertake a redesign effort for the Flex Parcels to 
increase residential use. If Developer elects to redesign the Flex Parcels for _ 
residential use in accord�nce with clause_(ii) of this Subsection, then Down 
Market Delay will apply during the six-month period described therein for 
completion of the joint feasibility and proforma analysis. If_ Developer fails to 
provide its notice within such 15-day.period, it will be deemed to have elected to 
proceed "'.ith the _28-:Acre Site Project without delay. · _

(ii) Residential Redesign Procedures. If Developer elects to proceed
with the residential redesign analysis, Developer and the Port will conduct a six
month joint fcasioility and proforma analysis of the potential effects of increasing 
the residential uses in the Phase using agreed-upon assumptions, formulas, and 
variables. The "factors that the Parties must examine in the analysis are additional 
Horizontal Development Costs of Phase Improvements that Developer would 
need to incur, the amount of Public Financing Sources that would be available for 
the Phase, the estimated- Fair Market Values of the Option Parcels in the Phase, 
the effect on Phase Improvements and Associated Public Benefits (and in 
particular, the ability to fund delivery of the targeted amounts of affordable . 
housing in Later Phases), possible changes to the Phasing Plan, and the amount by 
which the Developer Balance would increase if the Down Market Delay 
continued for the maximum period of Excusable Delay under this Article. The 
costs of this analysis will be Soft Costs.· The Parties will meet and confer in an 
attempt to reach a joint decision on the feasibility and desirability of increasing 
residential use_ within the Phase, provided, however, that Developer may decide to 
change commercial-office use to residential use on any Flex- Parcel in its sole 
discretion after completing joint feasibility and proforma analysis. 

· (iii) Ch"ange to Residential.
"(1) If within the six-month eyaluation period, Developer

provides the Port· with written notice of Developer's election not to change .
the land use on any Flex Parcel from commer�ial to residential or fails to . 
make an election, then at the end of such six-month period ( or the date of
Developer's decision, whichever is earlier), Down Market Delay will
cease as to that Phase. r-

(2) Alternatively, within the six-month evaluation period, if. 
Developer provides the Port with written notice of Developer's election to
change the applicable Flex Parcel from _commercial-office to residential,
then Down Market Delay will cease as applied to the Phase as of the date
of such _election, except as provided i� paragraph (3) of this clause.

(3) In Phase 2, if Developer elects to change the land use of
either Parcel F or Parcel G (but not both) to residential use and a Down
Market Test perfonned on the remaining Commercial Pl:!,rcel results in a
Fair Market Value that is less than the Down Market Threshold, then
Developer may invoke a Down Market Delay for the Phase.
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5. PARTY RELATIONSHIPS

5.1. . No Agency. The Port is not, and none of the provisions in this DOA will be
deemed to make the Port, a partn�r in Developer's or any Vertical Developer's business, or a 
joint venturer or merriber in-any joint enterprise w_ith Developer or any Vertical Developer. No 
Party has the right to act as the agent of any other Party in reference to this DOA. 

5.2. · ICA. The Port agrees to perform its obligations under the ICA, and to use 
commercially reasonable efforts to cause Other City Agencies to perform their respective 
obligations under the ICA. ·. · 

· 5.3. Port Approvals. The Parties agree that t�e approval standards and procedures 
below will apply to implementation of this DOA except as otherwise specified. -. 

(a) . Regulatory Capacity. This DOA does not constrain the Port's exercise of
regulatory author.ity. 

(b) Proprietary Capacity. The Port, when acting in its proprietary capacity as
landowner and landlord, will make determinations in its reasonable judgment except as 
otherwise specified, including its r�view and approval of Schematic Design Applications 
under Section 13.6 (Schematic Design Review of Park Parcels). All Improvements will_ 
be sµbject to the Port's review in accordance with applicable procedures and standards in 
this ODA, the SUD, and the ICA. . 

. 
. 

. 

· (c) Port Commission Meetings. Except as otherwis� provided in this DOA, 
whenever the Port Commission must approve or otherwise consider any matter in 
reference to the 28-Acre Site Project, the Port Director will submit the matter to the Port 
Commission at the next rcgula·rly-scheduled meeting of the Port Commission for which 
an agenda has not been finalized and for

.
which ·Port staff can prepare and submit a staff 

report in keeping with the, Port Commission's customary meeting practices and 
obligations under public meeting laws. The Port Commission will approve or disapprove 
discretionary matters in accordance with its powers and duties under the Burton Act and 
the Chaner and as other.wise specified in this DOA. 

(d) Authority for Port Approvals.

(i) The Port Director, or her designee, is authorized to sign on behalf
of the Port any documents, including any contracts, agreements, memoranda, or
similar documents with state, regional, or local authorities or

.
other persons, or 

enter into any tolling agreement with �ny person, to the extent of the authority 
granted under the Pot1 Commission and Board of Supervisors resolutions 
approving this DOA. The Port Director's authority is limi�ed to matters that are 
in the best interests of the Port and the City, and otherwise do not materially 
increase the obligations or liabilities of the Port or the City or materially decrease 
the public benefits to the Port or the City, and are necessary or advisable to 

· complete the transactions described in this DOA and to effectuate the purpose and
intent of the_authorizing resolutions if the Port Director determines,_after
consultation with the City Attorney, that the document is necessary or proper and

· in the Port'·s· and the City's best interests. The Port Director's signature on any
document will be conclus·ive evidence of her determination.

. 
. 

(ii) · The Port Commission, through the Chief Harbor Engineer,
administers and enforces the Port Building Code, the Port · Harbor Code, and other
Port regulations to protect the public health, safety, and general welfare. The
Chief Harbor Engineer, or his designee, and in conjunction with Other City
Agencies, will oversee project and construction management, engineering design,
facil"ity inspection, c9ntracting, code compliance review and permitting services
for all of the Port's facilities and for plan review, permitting and inspection 
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·services to ensure safe and compatible construction on-Port property. The Chief
Har:bor Engineer will issue all Construction Permits for construction on Port land
and sign certificates regarding their completion _except as provided in the ICA,
and will issue "red tags" and other regulatory notices that would prohibit or
condition use of Port property to prot�ct public safety. · 
.

. 

5.4. Developer Approvals.

(a) Regulatory Approval. Each of the persons executing this DDA on behalf
of Developer represents to the Port, and the Port is entitled. to rely on those
representations, that: (i) Developer is a duly authorized and existing entity under 
Delaware law; (ii) Developer is qua_lified to do business in California; (iii) Developer has 
full right and authority to.enter into this DDA and other Transaction Docume�ts; and 
(iv) each of the persons executing the Transaction Documents on its behalf is authorized
to do so. Developer agrees to provide the Port with satisfactory evidence confirming
these representation� promptly after a Port request.

(b) Authorized Developer
.
Representative. Developer must designate from 

time to time by notice to the Port under App Art 5 (Notices) and Section 20.1. (Notice 
Addresses) .a representative who is authorized to act on Developer's behalf in reference to 
requests for-approvals or other actions. The Port will rely on any notice delivered under 
this Subsection until superseded by a later �otice. · · . 

5.5. Standards Otherwise Applicable. Except as expressly provide� otherwise, the 
following standards will apply to the Parties' conduct under this DDA. 

(a) Covenant of Good Faith and Fair Dealing. In all situations arising from
this DDA, subject to Article 11 (Defaults), Developer.and the Port each must attempt to 
avoid and minimize the damages resulting from the other's.conduct and take all 
reasonably necessary measures to implement this DDA. This DDA is subject to the 
covenant of good faith and fair dealing applicable to contracts under California law. 
Accordingly, Developer and the Port each covenants,"on behalf of itself and its 
successors and assigns, to take all actions and to execute, with acknowledgment or 
affidavit if required, all documents necessary to achieve the objectives of this DDA tq the 
extent consistent with Applicable Law. 

(b) Cooperation and Non-Interference. Developer and the.Port acknowledge
that the jmplementation of this DDA and the remedies provided to a Party for the other 
Party's default or failure to perform an obligation under this DDA are predicated on their 
cooperation throughout the.ODA Term, and agree, subject to Article 11 (Defaults): (i) to · 
impl_ement this DDA in a manner intended to accomplish its objectives; (ii) to refrain· 
.from doing anything that would render performance under this DDA impossible; and 
(iii) that a Party wil-1 be excused from performing under this DDA to the- extent prevented
by the other Party's actions.

. 
. 

(c) Commercial Reasonableness. Unless specifically provided otherwise in
this DDA, whenever a Party is permitted to make ajudgment, form an opinion,judge the 
sufficiency of the other Party's performance, or exercise discretion in taking (or 
refraining from taking) any action or making any determination, that Party must proceed 
with due diligence and employ commercially reasonable standards in doing so. In 
general, the Parties' ministerial �cts in implementing this DDA, including construction of 
Improvements, approvals, disapprovals, demands for performance, requests for additional 
information, and any exercise of an election or option, must be commercially reasonable. 
The requirements for approvals under this DDA extend to and bind any Agents of 
Developer or of _the Port that act on behalf of their principals. 
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. . 

(d) Disapproval. A Party that declines to grant approval or·grants conditional
approval must state its reasons in reasonable detail in writing. This requirement does not 
apply to the Port Commission, which as a public body will gra_nt or deny approval in 

· open session at a noticed public meeting held under applicable public meeting laws.
. . .

(e) Specificity of Approval. A Party's approval to or of any act or request by
the other Party will not be deemed to waive or render unnecessary approval to or of any 
similar or supsequent acts or requests. In cletermining whether to give an approval,,no ·
Party is allowed to require �hanges from or impose conditions inconsistent wiih 
applicable Project Requirements and Regulatory Requirements or its prior approvals for 
the specific matter . 

. 5.6. Limitations 
·
on Liability of the Parties. 

-(a) No Consequential. Punitive. or-Special Damages. 

(i) Neither Developer nor the Port would have entered into or become
a Party to this ODA if it could be liable for indirect or consequential, punitive,. or 
special damages under this DOA. Accordingly, Developer and the Port each 
waives any Claims against the other Party, and covenants not to sue the other, for 
indirect or consequential, punitive, or special damages under this DOA, including 
loss of profit, loss of business opportunity, or damage to goodwill. 

(ii) The waivers in this DOA will not affect _each Party's right to
recover actual damages that arise from a Breaching Party's failure to: (I) pay any 
sum when due under any Transaction Document between the-Parties relating to 
the 28-Acre Site Project; (2) satisfy any indemnity under this DOA; or (3) pay 
attorneys' fees when due under an Arbitrator's decision or a court's final 
judgment.· · 
(b) . Project Payment Sources. Except as otherwise.provided in this DOA,

Developer agr�es as follows. 

(i) All obligations of the Port or the City arising out of or related to
this DOA are special"and limited obligations of the Port and the City, as 
applicable, and the Port's and City's obligations to make any payments to -
implement thi� DOA are restricted strictly to Project Payment Sources described 
in the Financing Plan to this DOA, and only to the extennhose sources are 
available to the Port and the City. 

· (ii) More specifically, in no event may Developer compel:_ (I) the City 
to use funds.ii;t or obligate the City's General· F:und; or (2) the Port to use funds in 
or obligate the Port Harbor Fund except as described in the Financing Plan·to this 
DOA, in either case to reimbur�e Developer's Horizontal Development Costs or. 
any other costs associated with the 28-Acre Site Project or to satisfy any 
Developer Claim of damages for a breach by the Port 9f the City under any of the 

. Transaction Documents. · · 

(c) No Personal Liability .. Unless specifically provided otherwise, the Parties
agree that no Agents of the Port or of its successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical 
Developer or of their successors or assigns will be personally liable to the Port, for any 
default or breach of this DOA or for any payment or performance that becomes due under 
this ODA. This Subsection does not release or waive the obligations of any person with a 
direct legal obligation under Applicable Law, such as the general partner of a limited 
partnership or any Obliger providing Adequate Security for a specified obligation. 
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5.7. Defaults and Breaches. 

(a) Phase-Spe"Cificity. An Event of Default by Developer or any Transferee ·
hereunder in one Phase will not be an Event of Default ·by Developer or any Transferee in . 
any othci: Phase. In certain instances as specified in Article 12 (Material Breaches and 
Termination), a Material Breach may affect more t�an one Phase. 

(b) Limitations on Cross-Defaults.

. (i) Cross-Defaults Between Developer and Vertical Developers. No
Event of Default by Developer or a Transferee with respect to the Horizontal 
Improvements hereunder will be deemed to be an Event of Default by any 
Vertical Developer (including, without limitation, Vertical Developer Affiliates) 

· under any Vertical DOA, Parcel Lease, or Restrictive Covenant.
.

. ' 

· (ii) Cross-Defaults"Bet�een Verti"cal Developer Affiliates and ·
Developer. An Event of Default by a Vertical Developer Affiliate with respect to •
any Development Parcel pursuant to any Vertical DDA,"Parcel Lease or
Restrictive Covenant will be deemed to be.an l:,vent of Default by Developer
hereunder but only as-to an Event of Default related to the Vertical Developer
Affiliate's: (I) failure to pay taxes; (2) failure io complete its Deferred
Infrastructure obligations under the Vertical DOA; or (3) any other Transferred
obligations that Developer explicitly retains in the pertinent Assignment and
Assumption Agreement. Any of the foregoing events of default under a Vertical
DOA will only be an Event of Default by Developer if the Port is entitled to
·terminate the Vertical ODA for suc_h event of default after expiration of relevant
notice and cure period·s (including cure rights afforded to Perm"itted Lenders and

· Developer thereunder) and, in the case of Material Breach under
Subsection 12.2(d) (Deferred Infrastructure), the Port's exclusive remedies will
be governed by clause (iii) of Subsection 12.4(c) (Termination re: Outside
Dates). · 

(iii) No Cross-Defaults in Other Cases. Except as provided in -
clause (ii) of Subsection 5.7(b) (Limitations on Cross-Defaults), no Event of
Default by a Vertical Developer (including without limitation, a Vertical .
Developer Affiliate) with respect to Development Parcels under any Vertical .

. DOA, Parcel Lease, or Restrictiv� Covenant will be deemed to be an Event of
· Default by Developer or any Transferee hereunder with respect to its Developer
Construction Obligations under this DDA, or by any other Vertical Developer
with respect to its obligations under any other Vertical ODA, Parcel Lease, or
·Restrictive Covenant. · 

6. TRANSFERS

6.1. · Transfer Limitations in Phase 1. Except as to Deferred Infrastructure, subject
to Subsection 15.6 (Deferred Infrastructure) and Section 6.5 (Releases), Developer is expressly 
prohibited from Transferring its dev_elopment rights and obligations for Phase I to an Unrelated 
Transferee under any circµmstance without the approval of the Port Commission, in its sole 
discretion. 

6.2. Third-Party Transfers in Other Phases. This Section governs Developer's 
Transfer of any development rights and obligations for Phase 2 thro�gh· the Final Phase-of the 
28-Acre Site Project to Unrelated Transferees. These limitations do not apply to Deferred
Infrastructure obligations that the Port has agreed, through a Phase Approval or Vertical DOA, to
assign to Vertical Developers.
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·(a) Before Phase Approval. Before the applicable Phase Approval, Developer
may Transfer: (i) all of its rights and obligations as a Party for any Phase other.than 
Phase 1; and (ii) all of its rights and obligations for all Later Phases as master developer 
under this DOA, to an Unrelated Transferee subject to the Port Commiss.ion's approval in 
either case under Subsection �.2(e) (Port Commissio� Consideration) .. 

(b) After Phase Approval. After a Phase Approval for any Phase other than
Phase 1, Developer may only Transfer the applicable rights and obligations to an 
Unrelated Transferee as described below if approved by the Port Commission under 
Subsection 6.2(e) (Port Commission Consideration). 

(i) If Developer has not begun to build Phase Improvements for the
Phase that received. the Phase Approval, Developer may Transfer all of its future 
rights and obligations with respect to the Current Phase. Developer's right of 
Transfer with a release -for the applicable Phase will end when its starts 
construction. · 

(ii) If Developer has begun to build Phase hnprovements for the Phase
that received the Phase Approval, the Assignment and Assumption Agreement 
required under Section 6.4 (Assignment and Assump_tion Agreement) will not 
relea�e Developer of its obligations hereunder as to the applicable Phase, unless 
approved by the .Port Commission in its sole discretion. 
(c) Transferee Qualifications. The Port_ Commission is not obligated to

approve a Transfer if an Unrelated Transferee (by itself or through the person controlling 
the Unrelated Transferee): 

(i) . does not satisfy the Experience Requirement; ·
(ii) . does·not'satisfy the Net Worth Requirement;

. (iii) does not commit in.the applicable Assignment and Assumption
Agreement to submitting any appli!=able Phase Submittals for the development 
opportunity being Transferred by the Outside Date specified in the Schedule of 
Performance or, if the Port Commission will consider the proposed Transfer less 
than 90 days before the Outside Date for Submittal of the Phase Submittal, within . . 
90 days after the Port Commission's approval of the proposed Transfer; and 

. (iv) has been suspended, disciplined, debarred, or is otherwise 
prohibited from contracting with.the City-or the Port. 
(d) Port Conditions. The Port Commission will not unreasona_bly withhold,

delay, or condition its approval- to a proposed Transfer to an Unrelated Transferee 
qualified under Subsection 6.2(c) (Transferee Qualifications) if all of the following 
conditions are satisfied. 

(i) Developer is not in Material Breach of this ODA and the Port has
not given notice of any potential breach by Developer before the Port 
Corrimiss_ion considers the requested Transfer. 

(ii) Develop.er is in Material Breach or the Port has given notice of a
potential breach, but in either case, the Transferee's· cure of the Material Breach 
or potential breach is a condition of the Transfer in accordance with the timing 
and ·conditions reasonably satisfactory to the Port Commission. 

(iii) Developer agrees that any consideration of monetary value that it
actually receives from the Transferee in connection with the proposed Transfer 
will be treated as Land ·Proceeds under- the Financing Plan. 
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(iv) Developer reimburses the Port for its reasonable costs of reviewing
the Transferee's qualifications. 

(v) The Transferee does not condition the Transfer on changes to the
Transaction Documents that would materially increase the costs or other burdens 
to the Port or the City. 

(vi) The proposed Transfer would not result in Developer Construction
Obligations for the Phase to be split between more than one person. 

(vii) The Transferee provides commitments that satisfy the Adequate
Security and Loss Se;:curity requirements under Article 17 (Security for Project 
Activities) for all obligations that the Transferee assumes, subject to the Port 
Director's approval, unless Developer conf:irms, with each applicable Obligor's 
consent, that the Adequate Security.and Loss Security prevfously provided to the 
Port for any Transferred Phases will secure the Transferee's assumed obligations. 

(viii) The Transferee must agree to satisfy and maintain the Net Worth
Requirement at all times until the Transferee has satisfied all of its assumed 
_ obligations. Promptly after the Port's request, a person required to maintain a 
minimum Net Worth under this DDA must provide to the Port reasonable 
evid�nce that the person satisfies the Net Worth Requirement, including a-copy of 
the person's most recent.audited financial statements, which must not be dated 
more than 180 days before the date of the Port's request. Audited financial 
statements must be prepared by ·an independent CPA and must include the CPA's 
opinion that the financial statements are fairly stated in all material respects. 

(ix) Developer (or any Transferee of all of Developer's obligations as 
master developer) will be responsible for all Developer-Quarterly Reports, Phase
Audits, and the Final Audit, including information from the Transferee's 
horizontal development activities, except to the extent _ that clause (ii) ·or 
Subsection 12.S(b) (Devefopment Opportunities) applies. 

(x) Developer (or any Transferee of all of Developer's obligations as
master developer) agrees to be solely responsible for any distribution of Project 
Payment Sources and the Developer Share of Project Surplus for revenue sharing 
to its Transferees and to indemnify the-Port against any Claims from Transferees 
regarding reimbursements and revenue-sharing; provided, however, that if 
Developer Transfers all of its obligations as master developer hereunder, then the 
applicable Transferee will be responsible for these distributions. 

(e). Port Commission Consideration .. 

(i) · Developer and any proposed µnrelated Tran�feree must provide to 
the Port reasonably detailed information to dem_onstrate compliance with 
Subsection 6.2(c) (Transferee Qualifications) and Subsection.6.2(d) (Port 
Conditions), a proposed Assignment and Assumption Agreement in the form 
attached hereto as Exhibit D8 (and with such other changes as may be reasonably 
agreed by Port and Developer), and any additional documents and information 
that the Pot1 Director reasonably requests. When the Port Director has.sufficient 
information in her reasonable judgment to permit the Port Commission to make 
its determination, the Port Director will Sl!bmit the proposed Transfer for Port 
Commission consideration. 

(ii) Developer may request that the Port Commission consider a
Transfer to an Unrelated Transferee that does not meet all of the requirements of 
Subsection 6.2(c) (Transferee Qualifications) and conditions of 
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Subsection 6.2(d) (Port Conditions). The Port Commission may give or withhold 
its approv_al to a noncompliant request in its sole discretion. 

6.3. Affiliate Transfers. This Section governs Developer's Transfer of horizontal 
development rights and obligations under this ODA to an Affiliate. This Section does not apply 
to a Venical Developer's transfer rights, which will be govern�d by the applicable Vertical 
ODA. 

(a) Conditions to Transfer. Developer has the right at any time to Transfer
any portion· of its rights and corresponding obligations under this DOA to an Affiliate of 

Developer _without the Port's approval if all of the following conditions are met. 
. 

. (i) Developer is not then in Material Breach or, if an event has 
occurred that with notice and the passage of time would be a Material Breach, 
Developer has cured the event before the effective date of the Transfer. . · 

(ii) The Transferee or the persons with Control of the Transferee
satisfies the Experience Requirement and the Net Worth Requirement. · 

(b) Reorganization; A Transfer effected by Developer's consolidation or
merger into or with any other business organization that meets the requirements of 
Subsection _ 6.3(a) (Conditions to Transfer) will be considered a permitted Transfer under 
this Section, even if Developer is not the surviving entity under Applicable Law. 

(c) Application. Any Affiliate Transferee under this Section will be a
Developer Party under this ODA to .which Developer's Loss Security and any Phase 
Security will apply to the obligations assumed by the Transferee unless it provides 
replacement Adequate Security approved by the Port Director. 

6.4. , Assign_ment and Assumption Agreement. 

(a) Fonn. Each Transfer permitted under this Article that results in a cha�ge
in the legal entity contracting with the Port in this ODA must be s'--'bject to an Assignment 
and Assumption Agreement in the form attached hereto �s Exhibit D8 (and with such 
other changes as may be reasonably agreed by Port and Developer). The Port will not 
approve any Assignment and Assumption Agreement if the Transferee does not satisfy 
the Adequate Security Requirements under Article 17 (Security for Project Activities) for 
all obligations that the Transferee assumes or if Developer is in Material Breach or has 
not cured a potential breach after notice from the ·Port. 

6.5. Releases. 

(a) Unrelated Transferee. Upon the consummation of any Transfer; including
receipt of the Assignment and Assumption Agreement executed by the Unrelated 
Transferee and Developer, the Port will provide to Developer a written release from any 
obligations arising under this DOA from and after the date of Transfer to the extent that 
such obligations are permitted to be released under this ODA and are expressly 
Transferred t9 and assumed by the Transferee under the approved Assignment and 
Assumption Agreement (subject to the terms of approval by the Port). The form of 
release may be in the approved Assignment and Assumption Agreement, or prepared as a 
separate document. Developer will not !Je released as to any obligations of Developer 
that arose before the date of the Transfer except to the extent that the same are expressly 
assumed by the Transferee in the Assignment and Assumption Agreement (subject to the 

. · terms of approval by the Port). The release will be provided within 30 days after the Port 
receives confirmation of the effective date of the Transfer, in a form prepared by the Port, 

· consistent with this Section. ·

(b) Unrelated Vertical Developers. The Port will release Developer from any
Deferred Infrastructure that is an obligation of an Unrelated Vertical Developer under its ·
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Vertical DDA only after the Unrelated Vertical Developer has provided Adequate 
Security meeting the requirements of Section 17.3 (Phase Security) to secure the 
completion in accordance with al) applicable Project Requirements and Regulatory 
�equirements of the applicable Deferred Infrastructure under the Vertical DDA, or at 
such earlier time as is requested by Developer so long as the Port determines, in its sole 
discretion, that the .Unrelated Vertical Developer's obligation to construct the Deferred 
Infrastructure in accordance with the Schedule of Performance i� adequately assured. 

6.6. Notice of Transfer. Developer must provide notice to the Port when any 
Transfer is complete, in addition to providing a copy of the fully executed Assignment and 
_ Assumption Agreement and any additional information and materials that the Port Director 
reasonably requests. 

(a) With the Port Approval. For any Transfer described in Section 6.1
(Transfer Limitations) or Section 6.2 (Third-Party Transfers in Other Phases), Developer 
must provide notice to the Port within IO business days after the effective date of an 
approved Transfer. 

(b) Without Port Approval. For any Transfer described in Section 6.3
(Affiliate Transfers), Developer must provide notice to the Port at least 30 days before 
the effective date of the Transfer or any shorter period the Port Director approves in her 
sole discretion. Developer's notice must include the identity, business and notice 
addresses, contact person, and contact information for the·proposed·Transferee and 
include evidence of the type described in clause (vi) (Financial Capacity) of 
Subsection 3.2(b) (Phase Submittal). Developer must also provide notice to the Port 
within ·IO business days after the Transfer confirming its effective date. This provision 
will not create any obligation on or duty of a Permitted Lender other than as set forth in 
Article 18 (Lenders' Rights). 

(c) Effect of Transfers.

(i) Any attempted Transfer that does not meet all applicable· . ·
requirements of this Article will be _void as to the Port, and the Port will continue 
to have all rights against Developer under this DDA and at law as if the prohibited 
Transfer had not occurred. 

(ii) As of the effective dates of Transfers conforming to applicable
requirements of this Article, all refererices to Developer in provisions of this DOA 
relating to the assigned and assumed obligations will include each permitted 
Transferee. 

(iii) After the effective date of a Transfer of which the Port has noti�e,
the Port will deliver to Developer-copies of any notice delivered to an Unrelated 
Transferee of the Port's intent to terminate the Transferee's rights under this DOA 
due to a Material Breach by the Transferee. 

(d) Post-Transfer Defaults. The effects of a Transferee's defaults are
described in Section 5.7 (Defaults and Breaches). 

6. 7. Related Matters. 

(a) Certain Recordkeeping. Developer and its nansferees will be treated as
one person for purposes of Developer Quarterly Reports, Phase Audits and the Final 
Audit required under FP Art 9 (Reporting). Developer agrees to require each Transferee 
to create and maintain reports, records, and information in a fashion that will allow 
Developer to meet its reporting obligations under this DDA. Developer will be 
responsible for gathering and compiling all Transferee information for inclusion in 
integrated Developer Quarterly �eports, Phase Audits, and !he Final Audit in compliance 
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with this DDA. The Port's audit and inspect
.
ion rights as to Developer will apply to all 

Transferees that assume horizontal development obligations. 
(b) Exclusions. Nothing in this Article prohibits or otherwise restricts

Developer from any of the following: · 
· 

(i) granting easements, leases, subleases, licenses, or permits to
facilitate the development, operation, and use of any part of the 28-Acre Site that 
Developer holds in fee or· by leasehold; 

. (ii) granting or creating a Permitted Lien permitted under Article 18
(Lenders' Rights); 

(iii) conveying its interest in any portion of the 28-Acre Site in ·
connection with ·a Lender Acquisition; or 

(iv) making a Transfer to the Port, the City, or any ·other Regulatory
Agency as authorized by this DDA or other Transaction Document. 

7. PARCEL CONVEYANCES AND DELIVERY OF ASSOCIATED PUBLIC
BENEFITS 

This Article addresses the procedures for conveyances of Option Parcels to Vertical 
Developer Affiliates or third-party Vertical Developers, conveyances by the Port or the City of 
Parcel CIA, the 20th/Illinois Parcel, and the Hoedown Yard, and the Developer's obligations to 
ensure delivery of Associated Public Benefits.· 

7.1. Developer Option. 

(a)· Option Parcels. By prc;>cedures in this Article, the Port will ground lease 
or s�II each Option Parcel to a Vertical Developer pursuant to a Vertical DDA. 
Developer, on behalf of itself or its Vertical Developer Affiliates, will .have the right to 

. exercise the Option for Option Parcels by delivering notice to the Port in the manner set ·
forth in Section 7.4(a) (Option Exercise Deadline). · · _·-.. ,·

· (b) Exclusions. Developer's Option applies to all Development Parcels
except_the following parcels: · · 

(i) the Affordable Housing Parcels (anticipated to be Parcel CI B,
Parcel C2A, and Parcel K South); 

(ii) the parcel previously designated for potential parking facilities
(Parcel C 1 A); 

(iii) Parcel E4, on which the Arts Building will be dev�loped;

(iv) Historic Building 12 and Historic Building 21; and

· (v) the Illinois Street Parcels (except Parcel K South) except under
conditions described in Section 7.9 (20th/I llinois Parcel) and Section 7.10
(Hoedown Yard). 

(c) Early Lease Parcels.

(i) Developer must Close Escrow for each Early Lease Parcel no later ·
· than two years after Commencement of Construction for the applicable Phase, as 

provid�d in the Schedule of Performance . 

. · (ii). . If Developer fails to meet the Outside Date for Close of Escrow for
an Early Lease Parcel, the Port will provide written notice to Developer 
terminating Developer's right to exercise its Option as to a single Option Parcel 
within the applicable Phase. Within 30days of the Port's notice, Developer will. 
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respond in writing to the Port, identifying the Option Parcel within th� Phase for 
which the Option will terminate. If Developer fails to respond within such 30-day 
period, then Port will select the applicable Option Parcel, in its sole discretion. 
After the expiration of the Developer's 30-day response period, the Port will have 
the right_-to offer the selected Early Lease Parcel through a Public Offering under 
Section 7.5 (Public Offering Procedures). 

. (iii) All Land Proceeds from the Port's conveyance of the Early Lease
Parcels will be subject to FP Art 3 (Land Proceeds). 

(d) Option Termination. Developer must Close Escrow for all Option Parcels
within an applicable Phase for which it has exercised its Option no later than three years 
after the Port has issued an SOP Compliance Determination for all Phase Improvements 

: other than the Public Spaces within the applicable Phase, as provided in the Schedule of 
Performance. Developer's failure to meet the Outside Date for an Option Parcel within a 
Phase will terminate its Option as to that specific Option Parcel without any further· 
actipn by the Port, and the Port will have the· right to offer the Option Parcel through a 
Public Offering under Section 7.5 (Public Offering Procedures). Any Port conveyance of 
an Option Parcel by a Public Offering to a third-party Vertical Developer will be through 
a Vertical ODA substantially in the form attached as Exhibit D2. 

7.2. Fair Market Value. 
. 

. 
. 

(a) Established by Appraisal. The Port will determine the Fair Market Value -
for each Option. Parcel by the appraisal process described in Section 7.3 (Option Parcel 
Appraisals). 

(b) Public.Offering Prices as Comparables. The Parties a·gree that a selected
Qualified Appraiser may appropriately consider the price at which the Port conveys any 
Option Parcel through a Public Offering under Section 7.5 (Public .Offering Procedures) 
as an appropriate_ comparable in the appraisal process triggered by a later Appraisal 

· Notice for a different Option Parcel that is designated for the same land use, and for
Residential Parcels, Product Type and housing tenure.

7.3. Option Parcel Appraisals.

(a) Appraisal Notice:

(i) Developer may trigger the _appraisal process for an Option Parcel
in a Phase at any time after it submits the applicable Phase Submittal.by 
delivering an Appraisal Notice to the Port. In the Appraisal Notice, Developer 
·must identify the Option Parcel, provide a detailed program of uses planned for
the parcel, including the area programmed for each type of use, the location and
amou!}t of office development oh the Option Parcel that would be subject to the
provisions for office development attached as DDA Exhibit AS (Provisions for
Office Development), the scope-of Deferred Infrastructure that will be attached to
the parcel (subject to City consent under the ICA), and any Affordable Housing.
Fees or lnclusionary Units required under the Affordable Housing Plan if
residential use is proposed.

(ii) With respect to any Flex Parcel, Developer may identify
alternative use programs that are primarily residential or primarily commercial 
and consistent with the Project Approvals, and the appraisal will provide a value 
for both use programs. · 

(iii) The Parties will initiate an appraisal process to determine the Fair
Market Value of the applicable Option Parcel based on the program of uses and 
scope of development described in the Appraisal Notice. Within 30 days after 
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Developer delivers an Appraisal Notice to .the Port, the Parties will jointly select a 
Qual-ified Appraiser from the Qualified Appraiser Pool listed on DDA Schedule 2 
and issue joint Appraisal Instructions in accordance with Subsection 7.3(d) 
(Appraisal Instructions) to the selected Qualified Appraiser. The Port, ·or
Developer with-Port's consent in its sole discretion, will enter into the contract 
with the selected Qualified Appraiser; provided, however, that the Appraisal will 
be addressed jointly to Developer and Port. If the Parties are unable-to agree on 
the selection of a Qualified Appraiser within such 30-day" period, the first 
Qualified Appraiser on the Qualified Appraiser Pool list with availability will be 
the designated Qualified Appraiser. If the Port fails to enter into the contract with 
the selected Qualified Appraiser within 30-days of the selection, then Developer, 
with Port's· reasonable consent, may enter into the contract. Neither Party may 
object to the designated Qualified Appraiser so long as the Qualified Appraiser is 
the next available Qualified Appraiser listed on the Qualified Appraiser Pool and 
continues to meet the qualifications as a Qualified Appraiser (as specified in · 
Subsection 7.3(b) (Appraiser Qualifications)) as of the date of designation. Upon 
the joint selection or designation of a Qualified Appraiser, such Qualified · 
Appraiser will be moved to the bottom of the Qualified Appraiser Pool list. 
(b) Appraiser Qualifications. Each Qualified Appraiser must meet the

following qualifications: 
(i) · be licensed in the State of California as a Certified General

Appraiser; 
(ii) be a member of the Appraisal Institute;
(iii) hav� at least 10 years' experience in the San Francisco Bay Area

valuing commercial-office or multiple occupancy residential properties or both, 
depenqing on the allowed uses of the Option Parcel; 

(iv) be a principal in either a national or regional firm based in
California that: (I) is not a Vertical Developer Affiliate; (2) does not have an 
equity investment. in Developer, any-Vertical Developer Affiliate, any Vertical 
Developer that has entered into a Vertical DDA with the Port, or any of their 

. Affiliates; (3) does not have a conflict of interest- by virtue of a contractual 
relationship with Developer either existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the 
conflict; and (4) must agree to avoid future conflicts of interest as a condition to 
bei_ng in the pool; arid 

(v) .otherwise be acceptable to both Parties.

(c) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the
Parties may select as of the Reference Date is attached as DDA Schcd"ule 2. · From time 
to time, either Party may propose in writing to amend the Schedule to add or remove 
appraisers to or from the Qualified Appraiser Pool. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage in a dispute resolution procedure under 
Section 10.4 (Binding Arbitration) .. 

(d} · Appraisal Instructions. _The Parties will issue their joint Appraisai 
·Instructions to Qualified Appraisers substantially in the form of ODA Exhibit D4, ·
providing instructions for either residential or commercial-office use, as appropriate, and
directing the Qualified Appraiser to prepare and deliver simultaneously to both Parties a
Joint Appraisal. Either Party may propose to make nonmaterial changes to the form of
Appraisal Instructions from time to time, and the other Party will not unreasonably
withhold, condition, or delay its approval. If a Party proposes material changes to
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Appraisal Instructions, such as assumptions, special assumptions, limiting conditi"ons, 
hypothetical conditions, and special instructions, the Party proposing the changes must 
provide its p'roposal in writing together with evidence supporting its proposed changes, 
and the other Party may approve or di$.approve the proposed change in its sole discretion. 

(e) Joint Appraisal. If the Parties agree on the value conclusions in the Joint
Appraisal for ah Option Parcel, it will' become the Final Appraisal. In either case, the 
costs of the Joint Appraisal will be Soft Costs. If the Parties do not agree on the value 
conclusions in a Joint Appraisal, the dispute will be resolved by procedures in 
Subsection 7.3(f) (Appraisal Disputes). A Final Appraisal for any Option Parcel must be 
completed and delivered to the Parties within six months after the date that Developer 
delivered the related Appraisal Notice. 

(f) Appraisal Disputes. If either Party obj.ects to the Joint Appraisal within
two weeks after its delivery, the objecting Party may submit the valuation to a binding 
arbitration process under Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). 
Under this expedited process, each Party will have the right to engage another Qualified 
Appraiser to prepare a Party Appraisal using the same instructions used for the disputed 

. Joint Appraisal. Subject to reimbursement as provided. in this S_ubsection, the Parties will
share equally in the fees and costs of any additional Qualified Appraiser engaged under 
Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). Fees and costs incurred 
by Developer under this Subsection will be reimbursable as Soft Costs under the 
Financing Plan. Fees and costs incurred ·by the Port under this Subsection will be .
reimbursable as Port Capital under the Financing Plan. 

. (g) Appraisal Dispute Resolution Procedures. If both Parties engage another
·Qualified Appraiser to prepare Party Appraisals, the Joint Appraisal will be disregarded.
If only one Party engages another Qualified Appraiser, the Joint Appraisal :will be
considered as if it were a Party Appraisal. In.either case, the Fair Market Value will be
determined by the fo\lowing appraisal dispute resolution process. . . 

(i) If the difference:: between the value conclusions in the Party
Appraisals is I 0% or less of the higher value, then the Fair Market Value will be 
the average of the values·. 

(ii)' If the difference between the value conclusions in the Party 
Appraisals is more than I 0% of the higher value, the Parties will jointly select 
another Qualified Appraiser to perform an appraisal usirig the same instructions, 
and the Fair Market Value will be established as follows. 

(I) If the difference between the value conclusion in either
Party Appraisal and the third value is I 0% or less of the higher value, then 
the third value will be disregarded, and the Fair Market Value will be the 
average of the values in the Party Appraisals. · 

(2) If neither Party Appraisal's value conclusion is within I 0%
of the third value, or if both Party Appraisals' value conclusions are within 
I 0% of the third value, then both Party Appraisals will be disregarded, and 
the third value will be the Fair Market Value for Option purposes. 

7.4. Option _Parcel Clos_ings.

(a) Option Exercise Deadline. Developer will have 30 days after delivery of
any Final Appraisal (the "Option Exercise Deadline") to exercise its Option on the 
Option Parcel by notice to the Port. The price of the Option Parcel (by deed or Parcel 
Lease) will be (i) the Fee Value (as defined in the Appraisal Instructions) for fee · 
transfers, (ii) the Fee Value or Prepaid Lease Value (as those terms are defined in the 
Appraisal Instructions) for fully Prepaid Leases, or (iii) the annual ground rent 
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determined wit.h regard to the Fee Value or Prepaid Lease Value, as any of those values 
are determined by the Final Appraisal in accordance with the Appraisal Instructions; 
however, if the Final Appraisal is equal to or less than the applicable Down Market 
Threshold, then the procedures of Subsection 7.4(d) (Effect of Down Market Delay) will · 
apply. Developer or its Vertical Developer Affiliate :will execute and deliver the final 
form of Vertical DOA within -45.days after Developer's delivery of the Option notice 
(subject to extension by mutual agreement of the Parties to the extent necessary to 
finalize the form of Vertical DOA). Upon execution of the Vertical DOA, the procedures 
for Close of Escrow under the Vertical ODA will apply .. 

(b) Right to Credit Bid. As described in more detail in the Financing.Plan, a
Vertical Developer Affiliate will have the right to submit a Credit Bid for an Option. 
Parcel, subject to the conditions and limitations of FP § 3.3 (Right to Credit Bid) and 
FP § 3.4 (Amount of Credit Bid). 

(c) _ Disposition of Land Proceeds. Under the Vertical DOA, the Port will
instruct the Escrow Agent to disburse Land Proceeds.from Escrow at Closing in 
accordance with the requirements of the Financing Plan. 

(d) Effect of Down Market Delay.
(i) Final Appraisal Less than Down Market Threshold. If the Final

Appraisal is equal to or less than the applicable Down Market Threshold, then the 
Final Appraisal will trigger an_ event of Down Market Delay. Howe·ver, if the 
Final Appraisal is equal to or l�ss than the Down Market Threshold, then 
Developer or its designated Vertical Developer Affiliate may still elect to exercise 
the Option at a price equal to (but not less than) the Down Market Threshold 
amount; or at any amount that is less than the Down Market Threshold by 
agreement between the Port and Developer, each in their sole discretion. 

(ii) Final Appraisal. If a Down Market occurs after the exercise of the
Option, but before the Close of Escrow on an affected Option Parcel, the 
following will apply._ · 

(1) Developer may ele�t in its sole discretion to rescind its
exercise of the Developer Option and direct the Escrow Agent to close the 

· Escr.ow Account.
(2) The Option Parcel will remain subject to Developer's .

. . Option for the period described in Section 7.1 (Developer Option). 
. 

(3) By agreement-of the Parties, some or all appraisals
previously prepared for the Option Parcel will be disregarded for future 
co.nveyances under this ODA. · · 

. (e) Effect of Failure to Close Escrow. Developer's failure to exercise its
Optiori, Vertical Developer Affiliate's failure to Close Escrow by the Outside Date 
therefor set forth in the Schedule of Performance, as it may be extended under Article 4
(Performance Dates), or the termination of a Vertical DOA prior to Close of Escrow 
thereunder will not be an Event of Default hereunder, but will cause Developer's Option 
for that Option Parcel to terminate automatically. After termination, the Port will have 
the right to condµct a Public Offering for the Option Parcel using procedures in 
Section 7.5 (Public Offering Procedures) so long as the Fair Market Value established by 
the Final Appraisal· is more than the Down Market Threshold, and proceeds received by 
the Port for conveyance of the applicable Option Parcel will be treated as Land Proceeds 
in accordance with the Financing P_lan. . 
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7.5. Public Offering Procedures 

(a) Broker-Managed Offerings. Each Public Offering will be managed qy a
Qualified Broker selected from a list that the Parties have approved. The Qualified 
Broker Pool as of the Reference Date is set forth in DOA Schedule 3. From time to time, 
either Party may propose in writing to add or remove Qualified Brokers to or from the 
list. If the Parties disagree on a proposed addition or removal, then the Parties wi\l 
engage in the dispute resolution procedure under Section 10.4 (Binding Arbitration). The 
rarties will jointly select a Qualified Broker from the Qualified Broker Pool and the Port, 
or Developer with Port's consent in its sole discretion, will enter into the contract with 
the selected Qualified Broker. lf the Parties are unable to agree on the selection.of the 
Qualified Broker within 30 days after the termination·of Developer's Option for an 
Option Parcel, the first Qualified Broker on the Qualified Broker Pool list "with 
availability will be the designated .Qualified Broker. Neither Party may object to th� 
designated Qualified Broker so long as the Qualified Broker is the· riext available 
Qualified Broker listed on the Qualified Broker Pool and continues to meet the 
qualifications as a Qualified Broker as of the date of designation. If the Port fails to enter 
into the contract with the selected Qualified Broker within 30-days of the selection, then 
Developer,. with Port's reasonable consent, may entedn:to the contract. Upon the joint 
selection or design_ation of a Qualified Broker, such Qualified Broker will be moved to 
the bottom of the Qualif_ied Broker Pool list. 

· (b) Offering Document. The Public Offering documents for any Option 
Parcel will: 

(i) identify the parcel being offered, describe any Deferred
Infrastructure obligations for the parcel, specify the-allowed uses, and indicate 
whether it is being offered for ground lease or sale; 

(ii) . specify a minimum bid price equal t<? the applicable Down Market
Threshold for the Option Parcel and disclose that any offer that is between the 
Down Market Threshold and the.Fair Market Value established by Final 
Appraisal must be subject to a right of first refusal in favor of Developer (the 
"Developer ROFR") as·described in in Subsection 7.5(e) (Developer Right of 
First Refusal); 

(iii) for. a parcel to be leased, indicate whether the Port will require Fair
Market Value to be paid as. Prepaid Rent, Annual Ground Rent that amortizes Fai"r 
Market Value over the Parcel Lease term, or a combination of Prepaid Rent and 
Annual Ground Rent to the extent permitted in accordance with the Financing· 
Plan; 

(iv) identify the Qualified Broker managing the Public Offering;

. (v) state a date by which sealed bids must be submitted and specify the · 
deadline by which the bidder must enter into the Vertical DDA; 

(vi) · attach the proposed form of Vertical DDA in substantially the form
attached as DOA Exhibit D2 and require each bidder in its bid to acknowledge its 
agreement with its terms or to expressly identify any terms it proposes to modify. 
(c) Bidder Prequalification. Each Public Offering document will specify a

prequalification period ending no less than 20 days before bids are due during which any 
person interested in bidding must submit evidence that it meets applicable bidder 
guidelines. Each Qualified Bidder must: · 
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(i) be an Unrelated Vertical Devel_oper that is reasonably creditworthy
given the obligations it is assuming in the Port's reasonable judgment in light of 
the bidder's other qualifications; · 

(ii) have one or more principals with at least five years of experience
in deve�oping the type of land use to be develop�d on the Option Parcel; and 

(iii) meet all other bidder criteria set forth in DDA Exhibit 05, as
applicable for residential or commercial-office use. 
(d) Offering Period/Bid Award.

. (i) The Qualified Broker will determine the deadline by which the 
bidder must "enter into a Vertical DOA in consultation with the Port'and 
Developer. Until such deadline (and subject to the Developer-.ROFR), the Port 
will be obligated to enter into the applicable Vertical DOA for the Option Parcel 
with the Qualified Bidder submitting the highest bid that meets or exceeds the 
·Fair Market Value as determined by Final Appraisal.

(ii) If none of the bids meets or exceeds Fair Market Value, then the
Port in its sole discretion may enter into a Vertical DOA for the Option Parcel
with the Qualified Bidder submitting the highest bid that-meets or exceeds the . -
Down Market Threshold, which may" be a third party or D�veloper in its exercise
of the Developer ROFR.

. . 

(iii) The Port will not accept any offers below the Down Market
Threshold unless agr<::ed between the Port and Developer, each in its sole
discretion.

. (iv) Close of Escrow ori the applicable Option Parcel with the Qualified 
Bidder will occur in accordance with the procedures set forth in the applicable 
Vertical DOA. The Developer ROFR will not apply to any offer that is at or 

· above the Fair Market yatue established by Final Appraisal.
(e) Developer Right of First Refusal. Subject to the Port's and Developer's

agreement to ac�ept a bid price that is lower than the Fair Market Value, but that exceeds 
the Down Market Threshold, each in its sole diseretion�·any Public Offering will be 
expressly subject to the Developer ROFR in any situation where the high bid exceeds the 
Down Market Threshold but is less than the Fair Market Value. Within five business 
days after final bids are received, the Port will provide Developer with written notice of 
the highest qualifying bid, including all material terms and conditions thereof (including 
price and form of consideration) and the intended date of the proposed Closing. If the · 
highest qualifying bid exceeds the Down Market Threshold but is less than the Fair 
Market Value, Developer may-exercise the Developer ROFR within 15 days after 
delivery of the Port's notice in the same manner as set forth in Subsection ·7.4(a) (Option . 
Exercise Deadline), except that the price will be the same as the.third-party bid received, 
and on substantially equivalent terms. · 

(t) · Effect of Failed Offering. If no Qualified Bidder submits a timely bid in
accordance with Subsection 7.S(d) (Offering Period/Bid Award), th'en the Port will 
remove the Option Parcel from the market temporarily. Unless precluded by-the 
Schedule of Performance, Developer will have additional opportunities-to exercise an 
Option for that Option Parcel until such time as it would be impossible for Developer to 
deliver a new Appraisal Notice and Close the conveyance by the applicable Outside Date. 
7.6. Vertical Coordination Agreement. In connection with Close of Escrow for any 

Development Parcel under a Vertical DOA (and as an express condition to the termination of the 
Master Lease as to the applicable Development Parcel), Developer will submit into Escrow a 
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duly executed Vertical Coordination Agreement that will also be executed by the applicable 
Vertical Developer under the applicable Vertical ODA. The Vertical Coordination Agreement 
will be delivered to Devel9per with a copy to the Port at Close of Escrow. The purpose of the 
Vertical Coordination Agreement will be to ensure the orderly development of the 28-Acre Site 
Proj¢ct. Developer will provide the Port with the right to review and comment on the Vertical 
Coordination Agreement prior to its submittal into Escrow; however, the Port will not be deemed 
to t?e a party to or be required to enforce it. · · · · 

7.7. Post-Closing Boundary Adjustments. The Parties acknowledge that as 
development of the 28-Acre Site advances, the description of each parcel of real property may 
require further refinements, which may require minor boundary adjustments. The Parties agree 
to cooperate in effecting any required boundary adjustments consistent with App, A.1.5
(Technical Changes). The Port and Developer agree that each Vertical DOA _with Vertical 
Developers will include the obligation to cooperate with Developer and the Port in boundary 
adjustments. 

7.8. Parcel Cl A. The Port will have the right to offer Parcel CIA by a proprietary 
offering, implemented and executed in the sole discretion of the Port, for office develop·ment or 

. market-rate residential if deemed appropriate by the Port in ·consultation with MOHCD. The
Port will not seek _any amendments to the SUD or D�sign for Development with respect to Parcel 
CI A witliout Developer's consent in its sole discretion. Parcel CI A will be a Development 
Par�el subject to the Master CC&Rs des�ribed in Section 8.6 (MasterCC&Rs). The Port's 
proceeds of its conveyance of Parcel CI A \\'.ill be _ Port Capital free of any restrictions under thi_s 

. DOA. 
7 .9. 20th/Illinois Parcel.

(a) · Relationship to Project. The 201h/lllinois Parcel is within the boundaries
of the SUD, but is not in the 28-Acre Site and is not an Option Parcel or a Development 
Parcel; however, the Port has decided to merge a portion of lYf ichi_gan Street into the 
20th/Illinois Parcel, and subdivide the resulting parcel into Parcel K North and Parcel K 
South as shown generally in ODA Exhibit A4-1 and in more detail in DOA Schedule 4.

(b) Treatment of Parcel K North.

(i) The Port intends to conduct a proprietary public offering pn;>cess to
sell Parcel K North at Fair Market Value established by a ·proprietary appraisal for 
a Market-Rate Condo Project. The public offering will be on terms proposed by 
the Port and.approved by the Board of Supervisors by resolution.· Terms proposed 
by the Port will include the following: 

· (1) compliance with all- applicab.le mitigation measures of the
MMRP, including Mitigation Measure M-AQ-lf(the Transportation
Demand Management Plan); · · -. 

(2) compliance with applicable land use restrictions, impact
fees, and exactions imposed by the SUD, including a-requirement to pay in 
lieu affordable housing fees equal to 28% of the costs of on-site market
rate condominium units; 

· (3) a Restrictive Covenant requiri�g that each_ individual owner 
who sells a Condo Unit pay the Port a transfer fee of 1.5% of the net 
purchase price; 

(4) compliance with the recorded "Restrictions on lllinois
Parcels," a copy of which is attached as DDA Schedule 5, Jo avoid 
conflicts with activities in the American Industrial Center located directly 
west of the Illinois Street Parcels; and 
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(5) a requirement to enter into an agreement with Developer
that will address coordinatipn an4 liability matters between Developer and 
the applicable purchaser, and pursuant to which,_ the applicable purchaser 
will provide Developer with advance notice of the availability of non
impacted surplus soil and provide Developer with the first right to receive 
the surplus soil at a location for delivery in_ the 28-Acre Site identified by 
Developer. 

(ii) If a third party bidder does not C_lose Escrow and Developer has
not received funds from the sale by February rs, 2019, then subject to Subsection 
7.9(b)(iii), the Port must either:. (I) pay Developer an amount equal to the Fair 
Market Value of Parcel K North, net of assumed costs of sale (i.e., customary 
closing costs and transfer taxes), within the following 60 days; or (2) offer 
Developer the right to enter into a V�rtfoal DDA to_purchase Parcel K North at its 
appraised Fair. Market Value. 

(iii) In order to facilitate the timely ,conveyance of Parcel K North,
Developer will submit to the Port a-Tentative Transfer Map on behalf of the Port 
prepared in accordance with the City's Subdivision Code that will encompass the 
28-Acre Site, the remainder of the FC Project Area and the Historic Pier 70
Premises. The parcels shown on the Tentative Transfer Map that are within the
28-Acre Site will be consistent with the configuration of Development Parcels,
Public �OWs and Public Spaces shown in the Phasing Plan. Port will direct
Developer as to the parcel configuration for the remainder of the FC Project Area
and the Historic Pier 70 Premises. Developer will submit the Tentative Transfer
Map draft to the City within 90 days after it has received written direction from
the Port that includes the proposed parcel configuration for the remainder of the
FC Project Area and Historic Pier 70 Premises. Port will work diligently _and ·

_ cooperatively with Developer to provide such other information reasonably
requested by Dev�loper as necessary, to prepare the draft Tentative Transfer Map.
Failure of Developer to prepare the Tentative Transfer Map within such 90 days
will not be an Event of Default hereunder, but will serve to extend the 15-month
p·eriod in Subsection 7.9(b)(ii) on a day-for-day basis from the expiration of the
90-day period until Developer submits the draft Tentative Transfer Map.

(iv) The Port will apply the net sales proceeds or an amount equal to
Parcel K North's Fair Market Value to eligible costs of the 28-Acre Site Project in 

- accordance with FP § 7.4(a) (Parcel K North). If D�veloper is the successful
bidder for Parcel K North, the parcel will be treated as an Option Parcel under this
DDA, except for the appraisal procedures, and Developer will be entitled to
submit a Credit Bid for.its purchase, subject to the conditions and limitations of
FP § 3.3 (Right to Credit Bid) and FP § 3.4 (Amount of Credit Bid).

(v) If Developer does not bid or timely Close Escrow under the
Vertical ODA, Developer's rights under this Subsection Will terminate
automatically without1any further action by the Port. - · _
(c) · - Treatment of Parcel K South. Parcel K South will be an Affordable 

Housing Parcel subject to the Affordable Housing Plan and-the Illinois Street Additional 
Measures attached as DOA Schedule 5. 

7.10. Hoedown ·Yard. 

(a) Relationship to Project. The Hoedown Yard is within the boundaries of
the SUD, but is not in the 28-Acre Site and is not an Option Parcel or a Development 
Parcel. The Port will urge the City to use commercially reasonable efforts to: (i) vacate 
the public right-of-way"bisecting the Hoedown Yard; and (ii) obtain PG&E's consent to 
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subdivide the parcel that would result from merging the former public right-of-way with 
the Hoedown Yard to create parcels called HDYI, HDY2, a·nd HDY3 as shown generally 
in DOA Exhibit A4-l. 

(b) Public Offering.

(i) Assuming that the City. exercises its purchase option, the Port will
work with the City on a proprietary public offering document to sell the Hoedown 
Yard at or above its Fair Market Value established by a proprietary appraisal. If 
the parcel is offered for development as a Market-Rate Condo Project, the · 

_ offering terms will be parallel to those listed in clause (i) of Subsection 7.9(b) 
(Treatment of Parcel K North), except that Condo Unit owners will pay transfer 
fees to MOH CD ... 

(ii) _ At the City's election, the offering document may require the
Hoedown Yard developer to build Irish Hill Playground subject to reimbursement 
from Hoedown Yard CFO Proceeds and Port Tax Increment. 

7.11. Historic Building 2. 

(a) Option Exercise Procedures.

(i) Building 2 is an Option Parcel in Phase I. At any time before the
Option exercise Outside Date in the Schedule of Performance, Developer may 
initiate the Option process by notice to the Port. References to Developer in this 
Section also mean its selected Vertical Developer Affiliate, if required in the 
context. · 

(ii) If Developer initiates the Option process for Historic Building 2,
Developer will prepare conceptual or schematic design plans for the historic 
rehabilitation- of Historic Building 2 in compliance with the Secretary's Standards 
at a level of detail reasonably required to submit a Part I and Part 2 application 
for Historic Tax Credits. Within a reasonable time after preparing the plans, 
D.eveloper will submit Part I and -Part 2 of the application for 1-Jistoric Tax Credits
to NPS, with a copy to the Port; provided, however, that this requi_rement will not
apply if a change in Law would eliminate the availability of Historic Tax Credits
for the Historic Buildings, or if, upon request by Developer, the Port Director
waives this requirement in writing if she determines in her sole discretion, based
on discussions with the NPS, that Historic Bui_lding 2 would not qualify for
Historic Tax Credits.

(iii) Within 90 days after receipt ofNPS's decision whether or not to
certify the Part 2 application (or, if applicable, within 90 days·after t_he Port issues 

. its written waiver of the requirement for submittal of the Part 2 application), 
Developer" will submit to the Port a construction cost estimate based on the plans 
approved or disapproved under the Part 2 application, and. the Parties may meet · 
and confer to discuss adjustments to the application based on the NPS decision. 
All hard cost estimates must be prepared by a licensed contractor having · 
experience with the rehabilitation of historic buildings, and all soft cost.-estimates 
must be prepared by an experienced development manager or consultant wo·rking 

- for Developer.

(iv) The decision by NPS on the Part 2 application, if applicable, and
delivery of the cost estimate under clause (iii) of this Subsection will trigger the 
appraisal process for Building 2 in accordance with Section 7.3-(Option Parcel 
Appraisals) and will commence the conveyance proceaures of Article 7 (Parcel 
Conveyances and Delivery of Associated Public Benefits). The appraisal will 
value the Parcel Lease based on a 99-year lease term, with the Qualified 
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Appraiser taking into account the construction cost estimate provided by 
Developer and further subject to the Qualified Appraiser's consultation with a 
third-party cost estimator or experienced construction contractor, but otherwise 
subject to the same appraisal procedures applicable to other Option Parcels. The 
Parcel Lease will be valued as if Historic Tax Credits are obtained if the NPS 
certifies the Part 2 application, and as if Historic Tax Credits are not obtained if 
the NPS does not certify the Part 2 application, the Historic Tax Cr�dit 
requiremen,t is eliminated under Subsection 7.1 t(a)(ii) pr if the Port waives the 
submitt�I requirement. · 

(v) If Developer elects to enter into a Vertical DDA after the Final
Appraisal in accordance with Article 7 (Parcel Conveyances and Delivery of 
Associated Public Benefits), then the appraised value-will be.paid by Credit Bid at 
Close of Escrow in accordance with the terms of the Vertical DDA. 

(vi) If Developer elects not to exercise its Option for Historic
Building 2, the Port will offer Historic Building 2 in accordance with the Public 
Offering procedures of Section 7.5 (Public Offering Procedures), except that the 
minimum bid price will be 85% of the Historic Building 2 value as determined by 
the appraisal. · 

(vii) If Developer elects not to exercise its Option ·for Historic
Building 2, its soft costs related to preparation of plans, the Historic Tax Credit · 

.application, and ·cost estimates will be included as Soft Costs under this DDA on 
which Developer will be entitled to a 12% return if Developer has obtained the 
agreement of its applicable architects, engineers, and other consultants engaged to 
produce the required studies,-applications, reports, permits, plans, d_rawings, and 
similar work product for Historic Building 2 (collectiv�ly, the "HB2 Project 
Materials") to assign the HB2 Project Materials to the Port automatically if 
Developer elects not to exercise its Option for Historic Building 2 and, if 
requested by the Port, has entered into an assignment agreement of the HB2 
Project Materials in such form as reasonably agreed upon by the Parties. As part 
of such assignment, Developer will be permitted to disclaim any representations 
or warranties with respect to the HB2 Project Materials (other than Developer's 
payment of fees), and, at Developer's request, the Port will-provide Developer 
with a release from liability for fut1-1re use of the applicable HB2 Project 
Materials, in a form acceptable to Developer and the Port. Dev�loper's 
acceptance of the Port's release will be deemed to waive and release the Port f�om 
any claims of proprietary rights or interest in the HB2 Project Materials, and 
Developer agrees that, following an assignment of the HB2 Project Materials, the 
Port or its designee may use any of the HB2 Project Materials for any purpose, 
including pursuit of the historic rehabilitation of Historic Building 2 with a third 
party. 

(viii) Notwithstanding Subsection 7.lt(a)(vii), if (i) NPS has denied
certification of Developer's Part 2 ·application for Historic Building 2 based on a 
fi!lding that the proposed plans for historic rehabilitation do not meet the 
Secretary'-s Standards (as opposed to a denial due to reasons a�sociated wi�h the 

. . merits of the overall 28-Acre Site Project or impacts of the 28-Acre Site Project 
on the Union Iron Works Historic District), and (ii) the Port, in consultation with 
the Port's or City's �istoric preservation staff or outside consultant independently 
determi_nes that the historic rehabilitation project proposed in the HB2 Project 
Materials would not meet the Secretary Standards, then Developer's costs related 
to the preparation of the HB2 Project Materials, the Historic Tax Credit 
application and cost est_imates will not be induded as Soft Costs. However, if, 
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upon Pprt request, Developer provides Port with the HB2 Project Materials, then 
Developer's costs incurred to produce the HB2 Project Materials will be included 
as Soft Costs. 
(b) Terms of Conveyance. Historic Building 2 is an Option Parcel and its

conveyance by .Vertical ODA and Parcel Lease will be in the same form of Vertical ODA 
and Parcel Lease attached as ODA Exhibit 02 and DDA Exhibit 03 re_spectively, but 

· subject to the additional or alternative provisions described in the Appendix for Historic
Buildings attached to each, addressing, among other matters, the following. ·

(i) · All construction work will comply with the Secretary's Standards
and, if certified by NPS, comply with the certified Part 2 application. 

(ii) The-,.term of the Parcel Lease will be 99 years .
. (iii) Rent will be a Prepaid Lease or Hybrid Lease to the extent 

permitted under FP § 3. ?(Parcel Lease Options).

(iv) Vertical Developer will bear the risk of loss for any event of
damage or destruction to Historic Building 2 that occurs-prior to Close of Escrow 
that is estimated to add less than-$500,000 (subject to an annual CPI escalation) to 
the estimated construction cost (except that Port wil_l assign any insurance 
proceeds to the Vertical Developer to the extent received), and the Vertical 
Developer may terminate the Vertical ODA in the case of damage or destruction 
that excecds:$500,000. Damage or destruction that occurs prior to the ·date of the 
Vertical DOA will be governed by Section __ 9.2(c) (Effect on Historic Buildings). 

7.12. Arts Building.· 

(a) Parcel E4. Developer has designated Parcel E4 for construction of the
Arts Building, which will consist of one or more new buildings that are primarily 
dedicated to arts/light industrial uses consistent with the SUD and the Arts Program 
attached as DOA Exhibit B6. The· Arts Building may also include replacement space for 
the Noon:in Tenants in accordance wi_th Section 7.13 (Noonan Replacement Space). 

(b) Development Options. Developer may develop or cause to be developed
Parcel E4 in one or more phases as follows: 

(i) as a single-phase Arts Building on the entirety of Parcel E4 that
will include the Noonan Replacement Space and will provide other arts uses that 
are consistent with the SUD and the Arts Program discussed below ("Paree.I E4 
Option 1 "); • . 

(ii) as a single-phase project that will include a stand-alone building to
accommodate the Noonan Replacement Space on approximately I /3 of.Parcel E4 
(the "Stand-Alone Noonan Building").("Parcel E4 Option 2"); or_ 

(iii) as a phased project that will include the Stand-Alone Noonan
Building on approximately I /3 of Parcel E4 and a separate Arts Building on the 
remainder �f Parcel E4;("Parccl E4 Option 3"). 

(c) Allocation of Port Community Facilities Funds. Under FP § 10.2 (Arts
Building Funding), the Port has agreed- to subsidize the Arts Building by .providing a no
cost lease and has committed up to $20 million of Aris Building Proceeds, as more. 
particularly described in the Financing Plan: (i) $13.5 million toward the Permanent . 
Noonan Replacement Space if constructed on Parcel E4 under Parcel E4 Option I, Parcel 
E4 Option 2 or Parcel E4 Option 3, (ii) $4 million for the hard.and soft costs of the Arts 
Building if constructed by or on behalf of Developer on Parcel E4 under Parcel E4 
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Option I or Parcel E4 Option 3, and (iii) community facilities within the 28-Acre Site and 
surrounding neighborhood in the amount of $2.5 million. 

(d) Development Options and Schedule of Performance.
(i) P�rcel E4 Option I.

(1) Developer may exercise Parcel E4 Option I by providing·
the Port with written notice of it$ election and causing a Vertical 
Developer Affiliate or an Arts Master Tenant to enter into a Vertical ODA 
for Parcel E4 before the Port has issued a Temporary Certifi,cate of 
Occupancy for (i) an office building on the eastern portion of Parcel B if 
Parcel B is developed as two separate parcels, or (ii) an office building on 
the entirety of Parcel B if Parcel B is developed as a single parcel (in · 
either case, the "Parcel E4 Outside Date"). The Outside Date for Close 
of Escrow will be established in accordance with the terms of the Vertical 
DOA for the· Arts Building. If the-Vertical ODA for the Arts Building 
under Parcel EA Option I i_s with a Vertical Developer Affiliate, the 
Vertical DOA will require the Vertical Developer Affiliate to diligently 
proceed to commence construction and diligently.prosecute the 
construction to completion. If the Vertical DOA for the Arts Building 
under Parcel E4 Option I is with an Arts Master Tenant, it will include a 
schedule of performance that will establish dates for commencement and 
completion of construction reasonably established by Port, subject to 
Excusable Delay. The Port's obligation to close escrow under the Vertical 
DOA for the Arts Building will be subject to the following: (a) delivery to 
the Port of completion-security and evidence of adequate financing, (b) 
closing of leasehold financing, if any,'(c) Port's reasonable approval-of 

· evid�nce of a guaranteed maximum price construction contract; and (d)
issuance of the First Constmction Document for the Arts Building.

(2) · As a condition to entering into the Vertical ODA and Parcel
Lease for the Arts Building under Parcel E4 Option I ,  Developer, Vertical 
Developer Affiliate or the Arts Master Tenant must have obtained a · 
minimum of $17 .5 mi Ilion in private or philanthropic cap_ital to fund the 
Arts Building (source$ of which may include cash and pledges for grants,
charitable contributions, and other private source). Pledges .will be 

-. 

verified by the Controller under procedures established to protect 
confidential information such as names of donors and amounts of 
individual donations. 

(3) The Parcel Lease for the Arts Buildirig will be consistent
with the terms and conditions for the Parcel E4 Parcel Leases described in
Subsection 7.12(t) (Terms of Parcel E4 Vertical ODA arid Lease(s)).

(4) If Developer timely exercises Parcel E4 Option 1 in
accordance with this Subsection, the Port will use the Arts Building
Proceeds in ac·cordance with FP § 10.2.(b)(ii)(2).
(ii) Parcel E4 Option 2.

(1) Developer may exercise Parcel E4 Option 2 by providing
the Port with written notice of its election and causing a Vertical 
Developer Affiliate or an Arts Master Tenant to enter into a Vertical DOA 
for the Stand-Alone Noonan Building before the Parcel E4 Outside Date 
Vertical Developer

.
Affiliate. 
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·(2) Developer's notice will identify the approximate location 
and size of the portion of Parcel E4 to be developed for the Stand-Alone 
Noonan Building. The Outside Date for Close of Escrow will be 
established in accordance with the terms of the Vertical DOA for the 
Stand-Alone Noonan Building. If the Vertical DOA for the Stand-Alone 
Noonan Building is with a Vertical Developer Affiliate, the Vertical DOA 
will require the Vertical Developer Affiliate to diligently proceed to 
commence construction and diligently prosec.ute the construction to 
completion. If the Vertical DOA for the Stand-Alone Noonan Building is 
with an Arts Master Tenant, it will include a schedule of performance that 
will establish dates for commencem.ent and completion of construction 
reasonably established.by Port, subject to Excusable Delay. The Port's 
-obligation to·close escrow under the Vertical DOA for the Stand-Alone
Noonan Building will be subject to the following: (a) delivery to the Port
of completion security and evidence of adequate financing, (b) closing of
leasehold financing, if any, (c) Port's reasonable approval of evidence of a
guaranteed maximum price c�mstruction contract, and (d) issuance of the·
First Construction Document for the Stand-Alone. Noonan Building.

(3)· As a condition to Close of Escrow under the Vertical DOA
. for the Stand-Alone Noonan Building, the applicable portion of Parcel E4. ·
must be a separate legal parcel on a recorded Final Map or be otherwise in
compliance with the Map Act (which compliance may· be based upon a
governmental _agency exemption). · 

(4) Upon _Close of Escrow under the Vertical DOA for the
Stand-Alone Noonan Building, Port will dedicate the first .$13.5 million of 
the Arts Building Proceeds to financ.e the· hard and soft costs of the 
Noonan Replacement Space in the Stand-Alone Noonan Building, as 
required under FP § I0.2(b)(ii)(l )(A) . 

. (iii) Parcel E4 Option 3. Developer may exercise P;ucel E4 Option 3 
by. providing the Port with written notice of its elect�on and causing a Vertical 
Developer Affiliate or an Arts Master Tenant to enter into a Vertical ODA for the 
development of the Stand-Alone Noonan Building on appro:'{imately 1/3 of Parcel 
E4 and the Arts Building_ on the remainder of Parcel-E4 before the Parcel E4 
Outside Date. Developer may exercise Parcel E4 Option 3 independently as to · 
the Stand-Alone Noonan Building and the Arts Building so long as an executed 
Vertical DOA for each of the Stand-Alon_e Noonan Building and the Arts 
Building is delivered to the Port prior to the Parcel l;:4 Outside Date. Under 
Parcel E4 Option 3, the requirements of Subsection 7.12(d)(ii) will apply to the 
development of the Stand-Alone Noonan.Building, and the requirements of 
Subsection 7.12(d)(i) will apply to the·development of the Arts Building on the . 
remainder of Parcel E4, except that Port will dedicate the first $13 .5 million of the 
Arts Building Proceeds to finance the hard and soft_ costs of the _Noonan 
Replacement Space in the Stand-Alone Nponan Building, as required under FP § 
I0.2(b)(ii}(I )(A}, and the Port will apply the remaining Arts Building Proceeds in 
accordance with FP § I 0.2(b )(ii)( I )(B}, (C) and (D). 

(e) Failures and Remedies,

(i) Parcel E4 Option I YODA Failures and Remedies. If the Vertical
Developer Affiliate or the Arts Master Tenant has not entered into the Vertical 
ODA for the Arts Building by the Parcel E4 Outside Date, or if after entering into 
the Vertical ODA, the Vertical Developer Affiliate or the Arts Master Tenant fails 
to Close Escrow and enter into the Parcel Lease for the Arts Building as required. 
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under the applicable Vertical ODA, then Developer must make the Noonan 
Replacement Space Election a� provided under Subsection 7.13(b) (Noonan 
Replacement Space Election), and Port's exclusive remedies with respect to 
Parcel E4 will be as follows: 

. (1) Developer's rights to develop Parcel E4 will 
. ·terminate effective immediately without delivery of notice ·and 

without any action by the Port Commission; 
· (2) Port may elect to use Parcel E4 for any publicly-

oriented building described in Subsection 7.12(e)(vi) (Use of · 
. ·. Parcel E4 After Termination); and 

(3) Port will be entitled to retain (i) $4 million all of the·
Arts- Building Proceeds for any publicly-oriented building 
described in Subsection 7.12(e)(vi) (Use of Parcel E4 After 
Termination), (ii) if the CF Conditions are not.satisfied, $2.5 
million of the Arts Building Proceeds to finance community 
facilities, and (iii) the remaining $13.5 million of Arts Building 
Proceeds for any publicly-oriented bµilding described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination). 

. (ii) Parcel E4 Option I Parcel Lease Failures and Remedies. If the 
Vertical Developer Affiliate or the Arts Master Tenant Closes Escrow under the 
Vertical DOA for the Arts Building and executes the Parcel Lease, Developer will 
have satisfied its obligation to provide the Permanent Noonan Replacement Space 
and the Phase Security provided under Section 17.3(d) (Noonan Replacement 
Space) will be released; however, if thereafter the Vertical Developer Affiliate or 
Arts Master Tenant defaults in its obligations under the Parcel Lease to 
commence or complete the Arts Building, then Port retains the following 
exclusive remedies with respect to Parcel E4: · 

. (1) Port may terminate the Vertical DOA and the Parcel 
. Lease and take ba_ck possession of Parcel E4; 

(2) Port may elect to use Parcel E4 for any publicly-
, oriented building described in Subsection 7.12(e)(vi) (Use-of 

Parcel E4 After Termination); 
.(3) Port will be entitled to retain (i) $4 million of the 

Arts Building Proceeds for any publicly-oriented building 
described in Subsection 7.12(e)(vi) (Use of Parcel E4 After 
Termination), (ii) if.the CF Conditions are not satisfied, $2.5 
million of the Arts Building Proceeds for any publicly-oriented 
building described in Subsection 7.12(e)(vi) (Use of Parcel E4 
After Termination), and (iii). the remaining$ I 3.5 million of Arts 
Building Proceeds.for any publicly-oriented building described in 
Subsection 7.12(c)(vi) (Use of Parcel E4 After Termination); and 

(4) Port may elect to -avail itself of the completion
security provided by the Tenant ·under the Arts Building Vertical 
ODA; and 

(5) Port may elect to complete the Arts Building,
subject to availability of �ufficient fundi_ng sources. · 

(iii) Parcel E4 Option 2 YODA Failures and Remedies. - If the Vertical
Developer Affiliate or the Arts Master Ten�nt has not entered into the Verti<;al 
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DOA for the Stand-Alone Noonan Building by the Parcel E4 Outside Date, or if 
after entering into the Vertical DOA, the Vertical Developer Affiliate or the Arts 
Master Tenant fails to Close Escrow and enter into the Parcel Lease for the Stand
Alone Noonan Building as required under the applicable Vertical ODA, then 
Developer must make the Noonan Replacement Space Election as provided under 
Subsection·7.13(b) below, and .Port's exclusive remedies with respect to Parcel 
E4 will be as follows: 

(1) . Developer's rights to develop the portion of Parcel
E4 that is the subject of the Vertical DOA for the Stand-Alone 
Noonan Building will terminate effective immediately without 
delivery of notice and without any action by the Port Commission; 

(2) Port may elect to use the portion of Parcel E4 that is
the subject of the Vertical DOA for the Stand-Alone Noonan 
Building for any publicly-oriented building described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination);· 

(3) Port will be entitled to retain $13.5 million- of Arts
Building Proceeds for ;my publicly-_oricnted building described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination); and 

(4) If Developer has not exercised Parcel E4 Option 3
prior to the Parcel E4 Outside. Date, Port will be entitled to retain 
(i) $4 million of the Arts Builcting Proceeds for any publicly
oriented building described in Subsection 7.12(e)(vi) (Use of
Parcel E4 After Termination) and (ii) if the CF Conditions are not
satisfied, $2.5 million of the.Arts Building Proceeds for any

- publicly-oriented building described in Subsection 7.12(e)(vi)
(Use of Parcel E4 After Termination).

(iv) Parcel E4 Option 2 Parcel Lease Failures and Remedies. If the
Vertical Developer Affiliate or the Arts Master Tenant Closes Escrow under the 
Vertical DOA for the Stand-Alone Noonan Building and executes the Parcel 
Lease, Developer will have satisfied its obligation to provide the Permanent 
Noonan Replacement Space and the Port will release the Phase Security provided 
under Section 17.3(d) (Noonan Replacement Space); however, if thereaftenhe 
Vertical Developer Affiliate or Arts Master Tenant defaults in its obligations 
under the Parcel Lease to commence or complete the Stand-Alone Noonan 
Building, then Port retains the follo_wing exclusive remedies with respect to Parcel 
E4: 

(1) Port may terminate the Vertical DOA and the Parcel
. Lease for the Stand-Alone Noonan Building and take back 
possession of the portion of Parcel E4 that is the subject of the 
Parcel Lease for the Stand-Alone Noonan Building; 

(2) Port may elect to use the p�rtion of Parcel E4 that is
the subject of the Parcel Lease for the Stand-Alone Noonan 
Building for any pu_blicly-oriented building described in 
Subsection 7.12(e)(vi) (Use of Parcel E4 After Termination); 

(3) Port will be entitled to retain $13.5 million of Arts
Building Proceeds for any publicly-:-oriented building described in 
Subsection 7.12(c)(vi) (Use of Parcel E4 After Terminatioi:i); and 

(4) · If Developer has not exercised Parcel E4 Option 3
prior to the Parcel E4 Outside Date, Port will be entitled to retain 
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(i) $4 million of the Arts Building Proceed.s for any public;ly
oriented building described in Subs�ction 7.12(e)(vi) (Use of
Parcel E4 After Tennination) and (ii) if the CF Conditions are not
satisfied, $2.5 million of the Arts Bui_lding Proceeds for any
publicly-oriented building described in �ubscction 7.12(e)(vi)
(Use of Parcel E4 After !ermination).

(5) Port may avail itself th� completion security
provided by the Tenant under the Vertical DOA for the Stand
Alone Noonan Building; and 

(6) . Port may elect to complete the Stand-Alone Noonan
Building, subject to availability of sufficient funding sources . 

. (v) Parcel E4 Option 3 VDDA and Lease Failures and Remedies. For 
Parcel E4 Option 3, the provisions of Subsection 7.12(e)(iii) (Parcel E4 Option 2 
YODA Failures and Remedies) will govern failures and remedies applicable to 
development of the Stand-Alone Noonan.Building, and the provisions of 
Subsection 7.12(e)(i) (Parcel E4 Option I VDDA Failures and Remedies) will 
govern failures and remedies applicaple t_o development of the Arts Building on
the rem�inder of Parcel E4. ·. 

(vi) Use· of Parcel E4 After-Termination. If Port terminates ·the rights
of Developer, a Vertical Developer Affiliate or an Arts Master Tenant as to all or. 
a portion of Parcel· E4 as provided above in this Subsection 7.12(e) (Failures and 
Remedies), Port, .in its sole discretion, may use the terminated portion of Parcel 
E4 for any publicly-oriented building consistent with the SUD and Design for 
Development and may sell or lease the terminated portion of Parcel E4 to a third 
party by Public Offering for development and operation of a publicly-oriented 
building. The Port will not process any amendment to the SUD or Design for 
Development to accommodate a proposed use on Parcel E4 without agreement 
between the Port and Developer, each in its sole discretion. Any proceeds 
received by the Port from· a conveyance of Parcel E4 under a Public Offering will 
be Port Capital free of any restrictions under this DOA. 
(f) Terms of Parcel E4 Vertical DOA and Lease(s). Under either Parcel E4

Option I ,  Parcel E4 Option 2 or Parcel E4 Option 3, Developer, through a Vertical 
Developer Affiliate or an Arts Master Tenant as described below, will enter into a 
Vertical DOA and Parcel Lease with the Port substantially in the forms �ttached as 
DDA Exhibit D2 and DOA.Exhibit D3, each as modified by an Appendix with specific 
Vertical DOA and Parcel Lease terms respectively that are unique to· Parcel E4. ·From 
and 1;1fter the Reference Date, the Parties will diligently meet and confer to reasonably 
agree upon the form of the Parcel E4 Appendices, which will be · co·nsistcnt with the 
provisions of this Section. Upon agreemen� (as eviden�ed by an instrument signed by the · 
Parties), the approved Parcel E4 Appendix for the Vertical DOA will be appended to · 
DDA Exhibit D2 and the Parcel E4 Appendix for the Parcel Lease will be appended to 
DDA Exhibit D3 and made a part hereof. Finalization of the Parcel E4 Appendix will be 
a pre-requisite to Dev�loper's exercise of any of the Parcel E4 Options. 

(g) The Parcel .E4 Appendix to the Vertical DOA and Parcel Lease will retle�t
the following terms: 

(i) The Port's obligation to close escrow under the Vertical DOA for
the Stand-A,lohe Noonan Building will be subject to.the following: (a) delivery to 
the Port of completion security and evidence of adequate financing, (b) dosing of 
leasehold financing, if any, (c) Port's reasonable approval of evidence of a 
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guaranteed maximum price construction contract, and (d) issuance of the First 
Construction Document for the Stand-Alone Noonan Building. 

. · (ii) The matters set forth in Sections 7.12(d)(i) (Parcel E4 Option 1), 
7.12(d)(ii) (Parcel E4 Option 2) and 7.12(d)(iii) (Parcel E4 Option 3), as 
applicable with respect to the schedule of performance for Close of Escrow and 
commencement and completion of constructi_on. 

(iii) · The initial term of any such Parcel Lease will be 50 years with an
option in favor of the tenant to extend by an additional 16 years. 

(iv) The scope of development for the Arts Building under Parcel E4 .
Option I or Parcel E4 Option 3 will be subject to the requirements of the Arts 
Program attached as DDA Exhibit 86. rhe scope of development for the 
Permanent Noonan Replacement Space under-Parcel E4 Option I, Parcel E4 
Option 2 or Parcel E4 Option 3 will be consistent with the requirements of the 
Artist Transition Plan under Sectioi:i 7.13(c) (An:ist Transition Plan).· 

(v) · Base rent for the initial 50-year term under both the Stand-Alone 
No�nan Building and the Arts, Building will.be $1 per year, prepaid in advance . 

. Base rent for.the _I 6-year extension term will be set at a commercially reasonable 
amount as agreed upon by the Port and the Vertical Developer Affiliate or Arts 
Master Tenant, taking into account the required uses of the Arts Building, 
including the requirements of the Noonan Space Lease as described in 
Subse�tion 7.13(a) (Developer's Obligation to Provide Space), if applicable. 

. · (vi) Dispute resolution procedures for determination of base rent during 
the 16-y_ear extensi_on term. 

(h) Arts Master· Tenant Qualifications. Developer may assign its lease rights
under this Section to.an Arts Master Tenant that satisfies all of the following criteria, or is 

· otherwise approved by the Port i_n its sole discretion.

(i) The proposed Arts Master Tenant must provide the Port with
reasonably satisfactory evidence of its ability to fully. fund the proposed prpject, 
including fundraising and grants, and its ability to service debt in light of the 
obligations it is assuming in the Port's reasonable judgment in light of the 
bidder's other qualifications. 

(ii) The proposed Arts Master T_enant must have one or more
principals with at least five years of experience in developing real estate projects 
of similar size and scope to the proposed building on Parcel E4 with nonprofit arts 
prganizations in San Francisco and throughout the ·greater Bay Area. 

(iii) The proposed Arts Master Tenant must identify a project team,
including real estate development consultants, architects, construction 
management professionals, -and a general contractor that each have at least 
10 years' experience in·developing real estate projects of similar size ancl scope to 
the proposed building on Parcel E4. 

7.13 .. Noonan Replacement Space. ·
(a) Developer's Obligation to Provide Space. Developer will phase

development of the 28-Acre Site Project so that the Noonan Tenants are provided with a 
notice to vacate that will offer them the right (but not the obligation) to move to a new or 
rehabilitated building within the 28-Acre Site Project that meets the requirements of this 
Section. The Parties acknowledge that space for the Noonan _Tenants will likely be 
provided in two phases: one or more temporary spaces within the 28-Acre·Site (the 
"Temporary Noonan Replacement Space") that will be provided prior to the 
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demolition of Building 11, and the development of a permanent artist space within the 
28-Acre Site (the "Permanent Noonan Replacement Space").

. (i) Location of Temporary Noonan Replacement Space. The
Temporary Noonan Replacement Space may be located (a) within one or more · 
buildings or temporary structures located on the Master Lease Premises (such as 
trailers or buildings that have not yet been rehabilitated), (b) within a new 
building or historic rehabilitation located on a Development Parcel that has been 
constructed by a Vertical Developer Affiliate under a Vertical ODA; or (c) with_in 
an off-site temporary space that has been approved by the Noonan Tenants and 
mutually agreed by the Parties, .each in their sole discretion. 

(ii) Location of Permanent Noonan Replacement Space. The
·Permanent Noonan Replacement Space will be located on Parcel E4 in the Arts
Building under Parcel E4 Option 1, or in the Stand-Alone Noonan Building under
Parcel E4 Option 2 or Parcel E4 Option 3. However, if Developer fails to timely .
exercise either Parcel E4 Option I, Parcel E4 Option 2 or Parcel E4 Option 3 prior
to the Parcel E4 Outside Date (9r at such earlier time as requested �y Developer,
subject to the.Port Director's approval in her sole discretion), then the Permanent
Noonan Replacement Spac_e will be located elsewhere within the 28-Acre Site.

(b). Noonan Replacement Space Election. If Port exercises-its remedies to
terminate the rights of Developer, a Vertical Developer Affiliate or an · Arts Master 
Tenant to all or a portion of Parcel E4 under Parcel E4 Option I, Parcel E4 Option 2 or 
Parcel E4 Option 3, then Developer may satisfy its obligation with i:espect to· the Noonan 

. Replacement Space by providing the Port with a written notice within 60 days after the 
Parcel E4 Outside Date, electing _to prQceed with one of the options describ�d in 
Subsections 7.13(b)(i) (Temporary Replacerpent Space Designated as Permanent 
Replacement Space) and 7.13(b)(ii) (Designation of New Permanent Space) (in either 
case, a "Noonan Replacement Space Election"). If Developer fails to make the Noonan 
Replacement Space Election within such 60-day period, Port may provide Developer 
with a written notice of such failure, clearly labelled, "Action Required for Noonan 
Replacement Space Election. " If Developer fails to make the Noonan Replacement 
Space Election within IO days of Port's notice, then Port may select the location for the 
Permanent Noonan Replacement Space by written notice to Developer, which selection 
will be Qinding on Developer and become the Noonan Replacement Space Election for 
purposes of thi� Subsection. Notwithstanding the foregoing, if between the time that 
Developer makes the Noonan Replacement Space Election and the date that is twenty-

. (our·months thereafter, a TCO is issued for the Permanent Noonan Replacement Space 
within a building constructed on all or a portion of Parcel E4, then as of such date, all of 
Developer's obligations under Subsection 7.13 (a) (Developer's Obligation to Provide 
Space), Subsection 7.13(b) (Noonan Replacement Space Election) and Subsection 
7.13(c) (Artist Transition Plan)will be relieved and the Port will release the Noonan 
Phase Security. · 

. (i) Temporary Replacement Space Designated as Permanent. · · 
Replacement Space. If at the time of the Noonan Replacement Space Election, 
the Noonan Tenants have been moved to a Temporary Noonan Replacement 
Space within a new building or historic rehabilitation located on a Development 
Parcel that has been constructed by a Vertical Developer Affiliat� under a Vertical 
DDA, then Developer may elect in its Noonan Replacement Space Election to 
formally designate the Temporary Noonan Replacement Space as the Permanent 
Noonan Replacement Space. However, if the applicable Parcel Lease does not 
already permit the use of the leased premises for the Permanent Noonan . 
Replacement Space in accordance with the applicable terms and conditions of the 
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Artist Transition Plan;_then Developer's election under this subsection will be 
conditional upon the Port and the· applicable· tenant under the Parcel Lease 
agreeing to ·an amendment �o the applicable Parcel Lease within 90 days after 
Developer's election that will permit the use of the leased premises for the . 
Permanent Noonan Replacement Space in accordance with the applicable terms 
and conditions of the Artist Transition Plan. If the Parcel Lease amendment does 
not occur during s�ch 90-day period (subject to extension by mutual agreement of 
the Parties in their sole discretion), then within 30 days after the expiration of 
such 90-day period, Developer must make the Noonan Replacement Space 
Election under Subsection· 7.13(b)(ii) in accordance with the procedures of 
Subsection 7.13(b) (Noonan Replacement Sp�ce Election). 

(ii) . Designation of New Permanent Space.

(1) If at the time Qf the Noonan Replacement Space
· Election, the Noonan Tenants have-been moved t� a Temporary
Noonan Replacement Space that is located (x) within one or more
buildings or temporary structures located on the Master Lease
Premises (such as trailers or buildings that have not yet been
rehabilitated), or (y) within a new builcling or historic rehabilitation
located on a Development Parcel that has been constructed by a
Vertical Developer Affiliate under a Vertical DOA but Oeveloper
does not wish to make the election in Subsection 7.13.(b)(i) · · 

(Temporary Replacement Space Designated as Permanent
Replacement Space), then Developer, in its Noonan Replacement
Space Election, will desi"gnate the location of the Permanent
Noonan Replacement Space on the 28-Acre Site, consistent with

· all applicable Regulatory Requirements. Under this election, the
_location of the Permanent Noonan Replacement Space may be
located on (x) the site of the then-existing Temporary Noonan
Replacement Space if it is located within on� or more buildings or
temporary structures lo<;ated on the Master Lease Premises (such
as trailers or buildings that have· not yet- been rehabilitated), in
which case Developer will provide notice and another Temporary
Noonan Replacement Space within the 28-Acre Site during the
Permanent Noonan Replacement Space construction period
consistent within the Artist Transition Plan, or (y) on another
future Development Parcel that can accommodate the Permanent
Noonan Replacement Space.

(2) Notwithstanding Subsection 7.13(b)(i) (Temporary
Replacement Space Designated as Permanent Replacement Space) 
or Subsection 7.13(b)(ii) (Designation of New Permanent Space), 
if the Temporary Noonan Replacement Space is located on the l_ast 
Option Parcel to be d�veloped in the 28-Acre Site (the "Final 
Option Parcel"), then the Appraisal Notice for the applicable 
Option Parcel will reflect the use and economic terms for the 
Permanent Noonan Replacemeni Space located on the applicable 
Option Parcel, consistent with the Artist Transition Plan, and the 
applicable Vertical DDA, Parcel Lease and/or Restrictive 
Covenants for the Option Parcel will require the Option Parcel to 
accommodate the Permanent Noonan Replacement Space 
consistent with the Artist Transition Plan. _ Developer, at its sole 
cost and expense, will be required to provide another Temporary 
Noonan Replacement Space for the applicable Noonan Tenants
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during construction of the Permanent Noonan Replacement Space 
�n the applicable Option Parcel. 

(3) If Developer makes the Noonan Replacement Space
Election under Subsection 7.13(b)(ii)(l)or (2), Developer will 
cause a Vertical Developer Affiliate to enter into a Vertical ODA 
for the designated parcel rio later than 24-months after the date of 
Developer's notice. The Appraisal Notice and the Parcel Lease for 
the designated parcel will ·reflect the use and economic terms for 
the Permanent Noonan Replacement Space consistent with the 
Artist Transition Plan. The Outside Date for Close of Escrow will 
be established in accordance with the terms of th�_applicable 
Vertical ODA. Th� Vertical DOA will require the Vertical 
Developer Affiliate to diligently proceed to commence and 
prosecute the construction diligently to completion. 

. (c) Artist Transition Plan. As a condition to the Port's obligation to issue the 
Initial Transition Notice (described below), Developer will have obtained Port approval 
of the "Artist Transition Plan" for the Noonan Tenants in accordance with this 
Subsection. Developer will consult and cooperate with the Port to prepare the Artist 
Transition Plan in consultation with the Noonan Tenants, which will be submitted for 
Port approval. The Port will approve or disapprove the Artist Transition Plan wi_thin 
30 days of its submittal ( or 15 days in the case of a resubmittal as provided below). If the 
Port disapproves the Artist Transition Plan, it will provide Developer with notice, with a 
reasonably detailed explanation of the reasons for disapproval. The Artist Transition 
Plan will be an agreement binding on the Port and Developer and will include the .. 
material terms described below. The Port will include relevant terms under the Artist 
Transition Plan in the applicable �arcel Lease for the building or in an amendment to the 
Master Lease reasonably approved by the Parties ·as a condition to the issuance·of the 
Initial Transition Notice for any Master Lease Premises in which any Temporary or
Permanent Noonan Replace!llent Space will be located (the "Noonan Space Lease") and 
will reasonably cooperate with Developer in the implementation of the Artist Transition 
Plan. The Artist Transition Plan will address the following matters, at a min"imum._ 

(i) Notice and Terms for Temporary Noonan Replacement Space.
The provision·s of this Subsection will govern the notice and terms for the initial 
termination and relocation of the Noonan Tenants from Building t I. 

(1) ·. The Artist Transition Plari will obligate the Port, at
Developer's request and with Developer's cooperation and 
consultation, to provide the Noonan Tenants with a minimum of 6 
and up to 24 months' prior written notice ("Initial Transition
Notice") of the termination of their respective leases at Building 11 
(or, if applicable,� Temporary Noonan Replacement Space), with 
an opportunity to relocate to the Temporary Noonan Replacement 
Space upon termination. The timing for issuance of the Initial 
Transition Notice will be set forth in the Artist Transition Plan. but 
will pe initiated at such time as is elected by Developer in order to 
satisfy its obligations under Subsection 7.13(a) (Developer's 
Obligation to Provide·Space). ·.: 

(2) The Temporary Noorian Replacement Space will be
subject to a license or sublease with each Noonan Tenant on the 
tenant's standard commercial sublease form, subject to the 
requirements of the Artist Transition Plan. Each license or 
sublease will include a termination clause with 24 months' · 
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advance notice to allow the Noonan Tenant relocating to the 
Temporary Noonan Repl_acement Space to transition to the 
Permanent Noonan Replacement Space. 

(3) The sublease of the Temporary Noonan
Replacement Space may be with individual Noonan Tenants or 
with a single subtenant representing the Noonan Tenants (such as a 
duly formed nonprofit entity) that licenses or subleases artist space 
to individual artists; provided, however, that in either case, the 
applicable licenses or subleases to the single subtenant or the 
Noonan Tenants must include the termination clause and relocation 
opportunities described in Subsection 7.13(c)(ii) (Notice and 
Te_rms for Permanent NoonaQ Replacement.Space). · 

(4) Each Noonan Tenant must respond·to the Initial
Transition Notice within 60 days of the Initial Transition Notice 
with its election to-(a) vacate Building 11 (or, if applicable, a 
Temporary Noonan Replacement Space) and not accept relocation 
to the Temporary Noonan Replacement Space or (b) move to the 

· Temporary Noonan Replacement Space designated in the notice
upon the termination of their lease under the Initial Transition
Notice. Any Noonan Tenant that elects not to relocate to the
Temporary Noonan Replacement Space· within the time _required
must vacate Building 11 ( or, if applicable, the then-current
Temporary Noonan Replacement Space) within the time required
under the Initial Transition Notice, which obligation will be
enforced by the Port with respect to the existing lease for Building
11, and will forego its rights to locate within the Temporary
Noonan Replacement Space and will forego its rights to locate
within the Permane_nt Noonan Replacement Space.

(ii) Notice and Terms for Permanent Noonan Replacement Space. The
Vertical Developer Affiliate under the applicable Noonan Space Lease for the 
Temporary Noonan Replacement Space with the Port's cooperation and 
consultation (or Developer, if the Temporary Noonan Replacement Space is . 
locate9 on the Master Lease Premises as an interim use under the Master Lease) 
will provide the Noonan Tenants with a minimum of24 months' prior written 
notice.("Second Transition Notice") of the termination of the applicable 
subleases at the Temporary Noonan Replacement Space (or to another Temporary 
Noonan �eplacement Space, if needed by Developer to accommodate a phased 
move before the Permanent Noonan Replacement Space is ready for occupancy), -
and providing the applicable Noonan Tenant with the opportunity to relocate to 

· the Permanent Noonan Replacement Space upon termination (or to another
Temporary Noonan Replacement Space, if needed by Developer to accommodate
a phased move before the Permanent Noonan Replacement Space is ready for
occupancy). Developer will retain the ability to trigger the issuance of the Second
Transition Notice at such time as is elected by Developer in order to·satisfy its
obligations under Subsection 7.13(a) (Developer's Obligation to Provide Space).
If the Temporary Noonan Replacement Space is wit_h a single subtenant _ 
representing the Noonan Tenants, then the Secoi:id Transition Notice will be
provided to the single subtenant, and the single subtenant must provide a copy of
the Second Transition Notice to each of the Noonan Tenants having a license or
sublease. Each Noonan Tenant must respond to the Second Transition Notice
within 60 days of the Second Transition Notice to vacate the Temporary Noonan
Replacement Space or move to the Permanent Noonan Replacement Space upon 
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the termination of their lease as set forth in the Second Transition Notice. Any 
Noonan Tenant that elects not to relocate to the Permanent Noonan Replacement 
Space within the time . required must vacate the Temporary Noonan Replacement 
Space within the time·required under the Second Transition Notice and will 
forego its rights to locate within the Permanent Noonan Replacement Space. 

(iii) Size. Any Noonan Replacement Space will be sized to
accommodate those existing Noonan Tenants that elect to relocate to the Noonan 
Replacement Space, estimated to be between 20,000 and 25,000 gsf. Procedures 
for determining the size of individual subtenant spaces and priority for selection 
will be identified in the Artist Transition Plan, and, for the Noonan Replacement 
-Space, will be managed by the Vertical Developer Affiliate or Arts Master .
Tenant, as applicable, under the Noonan Space Lease in consultation with the Port
and the Noonan Tenants.

(iv) Rent. The base rent will be permanently restricted during the t�rm
of the sublease for the Temporary Noonan Replacement Space, and for the life of 
the building of the Permanent Noonan Replacement Space to reflect the following 
components (coll_ectively, the "Noonan Tenant Rent"). 

(1) Base rent will be $1.30 per square foot (i.e., equal to
the Port's parameter rent schedule for the tenant's existing space 
on the Reference Date), adjusted by the percentage of change 
between the CPI first published in any full month after the 
Reference Date and the CPI publi�hed for the month most 
immediately prior to the rent commencement date of the applicable 

. ·Noonan Tenant sublease, with an annual CPI adjustment thereafter. 
. 

. 

(2) To the extent the Noonan Tenant base rent would
not be reasonably anticipated to cover customary common area 
charges for the Noonan Replacement Space (e.g., taxes, insurance, 
utiliti�s and building maintenance and repair), an additional 
amount per subtenant based on the size of their subleased premises 
·to·the extent required to operate the building in which the Noonan
Replacement Space is located without an annual operating loss, as
determined by the master tenant under the Parcel Lease for the
Noonan Replacement Space in consultation with the Port.
However, the amount of common area charges that may be passed
on to subtenants under the Noonan Space Lease must not exceed:
(A) I 0% of the·applicable Noonan Ten�nt Rent payable by the
Noonan Tenant that first moves to the Noonan Replacement Space;
and (8) 50% of the Noonan Tenant Rent charged to any
subsequent subtenant occupying .the Noonan Replacement Space.

(d) Costs and Moving Expenses. Developer will be responsible for (i) the
costs assoc_iated with providing the Temporary Noonan Replacement Space (including 
unreimbursed out-of-pocket costs incurred by Developer for permitting, design, 
acquisition of temporary facilities, tenant improvements arid ongoing rent subsidies and 
operational costs), and (ii) actual moving expenses of each eligible Noonan Tenant that 
moves to any Temporary Noonan Replacement Space, and for each Noonan Tenant that 
moves to the Permanent Noonan Replacement Space, including costs of transport

.
at ion, 

packing, "crating, unpacking and uncrating personal property, insurance covering personal 
property, and connection charges for starting utility service. Such costs will be included 
as Horizontal Development Costs ·subject to reimbursement from Project Payment 
Sources in accordance with the Financing Plan. Notwithstanding the foregoing, if the 
Temporary Noonan Replaceinent Space is located on the Final Option Parcel to be 
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developed withi_n the Project, then any of the costs specified in clauses (i) and (ii) of this 
Subsection incurred in connection with the relocation of the Noonan Tenants from the 
applicable Option Parcel to _another Temporary Noonan Replacement Space in order to 
allow for the designation and construction of the Permanent Noonan Replacement Space 
on that Option Parcel will not- be included as Horizontal Development Cost eligible for 
reimbursement from Project Payment Source. 

(e) Remedies for Failure. Developer's failure to comply with its obligations
under Subsection 7.13 (a) (Developer's Obligation to Provide Space), Subsection 
7.13(b) (Noonan Replacement Space Election) and Subsection 7.13(c) (Artist Transition 
Plan)will not be a Material Breach; however, the Port may avail itself of the following 
exclusive remedies: 

(i) If Developer makes the Noonan Replacement Space Election under
Subsection 7.13(b)(ii)(l) or (2) but fails to cause a Vertical Developer Affiliate to 
enter into a Vertical DOA for the designated parcel no later than 24-months after 
the date of Developer's notice, or if Close of Escrow fails to close und�r the_ 
applicable Vertical DOA due to a Vertical Developer Affiliate event of default or 
a failure to satisfy the conditions prec.edent to closing under the applicable 
Vertical DOA, then Port will have the following remedies: 

(1) Developer will lose its Option as to the designated
Option Parcel, and Port may convey the designated Option Parcel 
by Public Offering. 

(2). Port may call on the Noonan Phase Security 
provided under Su bscction 17.3( d) (Noonan Replacement Space): 
Upon satisfaction of the payment obligations under the Noonan 
Phase Security, Developer·will be relieved of its performance and 
payment obligations under Subsection 7.13 (a) (Developer's 
Obligation to_ Provide Space), Subsection 7.13(b) (Noonan 
Replacement Space Election), Subsection 7.13(c) (Artist 
Transition Plan) and Subsection 7.13(d) (Costs �nd Moving 
Expenses). 

(3) Po_rt, in its discretion, may eleci, to (i) locate the
Permanent Noonan Replacement Space on the designated Option 
Parcel by including the requirement in the.Appraisal Instructions 
and Vertical DOA for the designated Option Parcel consistent with 
the terms of the Artist Transition Plan, and by providing the 
Vertical Developer Affiliate with the funds obtained under the 
Noonan Phase Security to subsidize the Permanent Noonan 
Replacement Space on s·uch Option Parcel, or (ii) use the Noonan 
Phase Security to subsidize the establishment of the P�rmanent 
Noonan Replacement Space at the site of the Temporary Noonan 
.Replacement Space. 

(ii) If a Vertical Developer Affiliate defaults in its obligations under
the applicable Vertical DOA to commence construction of the Permanent Noonan 
Replacement Space designated under Subsection 7.13(b)(ii)(l) or (2) and 
diligently prosecute the construction to completion, then Port will have the 
following remedies: 

(1) · Port may terminate the Vertical DOA and Parcel
Lease in accordance with their terms. 

/ 

DDA-61 



(2) Port may call on the·Noonan· Phase Security
provided under Subsection 17.3(d) (Noonan Replacement Space). 
Upon satisfaction of the payment obligations-under the Noonan 
Phase Security, Developer will be relieved of its performance and 
payment obligations under.Subsection 7.13 (a) (Developer's 
Obligation to Provide Space), Subsection 7.13(b) (Noonan 
Replacement Space Election), Subsection 7.13(c) (Artist 
Transition Plan) and Subsection 7.13(d) (Costs · ahd Moving 
Expenses) .. 

(3) Port·, in its discretion, may elect, to (i) locate the
Permanent Noonan Replacement Space on the designated Option · 
Parcel by including the requirement in the Appraisal Instructions 
and Vertical DDA for the designated Option Parcel consistent with 
the terms of the Artist Transition Plan, and by providing the 
_Vertical Developer Affiliate with the funds obtained under the 
Noonan_ Phase Security to subsidize the Permanent Noonan 
Replacement Space on such Option Parcel, or (ii) use the Noonan 
Phase Security to subsidize the establishment of the Permanent 
Noonan Replacement Space at the site of the Temporary Noonan 
Replacement Space. 

7.14. Historic Buildings 12 and 21. Except as otherwise provided in 
Subsection 9.2(c) (Effect on Historic Buildings), Developer must rehabilitate Historic 
Building 12 and Historic Building 21 in accordance with the Secretary's Standards and 
subject to the Schedule of Performance, all as more particularly described in this Section. 

(a) Schedule. As shown on the Schedule of.Performance, Developer must
comply with the following schedule for Historic Buildings 12 and 21. 

(i) The Vertical Developer Affiliate must enter into a Vertical DDA
. and Close Escrow on a Parcel Lease for Historic Building 12 consistent with 
Subsection 7.14(b) (Forms) within the times provided under the Schedufe of
Performance. · · 

. (ii) The Vertical Developer Affiliate must enter into a Vertical DDA
and Close Escrow .on a Parcel Lease for Historic Building 21 consistent with 
Subsection 7.14(b) (Forms) within the times provided under the Schedule of 
Performance. 
(b) Forms. The Vertical DDA and Parcel Lease for Historic Building 12 and

Historic Building 21 will be substantially in the forms attached as DDA Exhibit D2 and 
DDA Exhibit D3; but subject to the additional and alternative provisions described in the 
Appendix for Historic Buildings attached to each, addressing, among other matters, the 
following terms. 

(i) The Vertical Developer Affiliate will be required to rehabilitate or
· cause to be rehabilitated Historic Building 12 and Historic Building 21 consistent
with the Design for Development and the Secretary's Standards and in accordance
with the Schedule of Performance.

(ii) The Vertical Developer Affiliate. will be requjred to submit Part I
and Part 2 of the application for Historic Tax Credits; provided, however, that this
requirement will not apply if a change in Law would eliminate the availability of
Historic Tax Credits for the applicable Historic Building, or if, upon request by
Developer, the Port Director, in her sole discretion, waives this requirement.

(iii) The term of each Parcel Lease will be 66 years .
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(iv) Base rent will be $I/year.
(v) · Participation rent will equal 3.5% of Modified Gross lncome_(as

defined in the Parcel Lease), which participation rent will be subordinate to the 
rights of any Permitted Le_nder thereunder, starting on the 31st anniversary of the 
issuance of a Temporary Certificate of Occupancy for the applicable Historic 
Building. 

(vi) Completion Guaranty. As a condition to Close of Escrow on the
Parcel Lease, the Vertical Developer Affiliate must provide a guaranty from an 
Obligor having a Net Worth of not less than $10 million that unconditionally and 

· irrevocably obligates the Obligor to cause the lien-free completion of the required
improvements. The guaranty will be in a form reasonably satisfactory to the Port
based upon then-prevailing terms in the market.

(vii) · Damage and Destruction. The Vertical Developer Affiliates will
bear the risk of loss for any event of damage or destruction to Historic
Building 12 or 2 J·, as applicable, that occurs prior to Close of Escrow on the
Parcel Lease that is estimated to add less than $500,000 (subject to an annual CPI
escalation) to the estimated construction cost (except that the Port will assign any
insurance proceeds to the Vertical Developer to the extent applied to
reconstruction costs), and the Vertical Developer may terminate the Vertical DDA
in the case of damage or destruction that exceeds $500,000. Damage or
destruction that occurs prior to the date of the Vertical DDA will be governed by
Subsection 9.2(c) (Effect on Historic Buildings).

(viii) Participation in Proceeds from Sales and Refinancing. The
provisions in the form of Parcel Lease governing participation fn sales and
refinancing proceeds will apply equally to the Parcel Leases for Historic Building
12 and 21.

(c) Failure to Proceed a Material Breach. If the Vertical Developer Affiliate
fails to enter into a Vertical DDA for Historic Building _12 or 21, as applicable, by the 
Outside Date shown on the Schedule of Performance for·any reason except the. Pof1's 
failure to execute the Vertical DOA, it will be a Material Breach by Developer and the 
remedies of Section 12.4 (Termination as Port Remedy) will apply. 

(d) Vertical Developer Default� If Vertical Developer Affiliate fails to
Commence Construction and thereafter diligently prosecute to completion the required 
Improvements under the Schedule of Performance, it will not be a default under this 
DOA, but Port may _ exercise all available remedies under the applicable Vertical DOA, 
including an action on the completion guaranty described in Sub��ct�on 7.14(b) (Forms), 
specific performance and termination of the Parcel Lease. After termination of the 
applicable Vertical DOA and/or Parcel Lease, the Port will have the right to offer 
Historic Building 12 and Historic Building 21 by Public Offerings for any use permitted 
under the SUD. The Port's proceeds from a conveyance under this clause will be.Port 
Capital free of any restrictions under_ thi_s ODA. 

7.ts.· Rooftop Open Space. The 28-Acre.Site Project may"include 20,000 gsf of
contiguous rooftop open space that could be used for active recreation (the "Rooftop Open 
Space"), to be provided in accordance with this Section. 

(a) . Provided by the Port. If the Port develops Parcel CI A for commercial
. use, it will provide the Rooftop Open Space on the roof of Parcel CI A, subject to funding 
availability. The Port may use Public-Financing Sources to pay for the Rooftop Open 
Space as a public benefit of the 28-Acre Site Project. If the Port, in consultation with 
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MOHCD, is able to develop residential use on Parcel C l  A, then the procedures of 
Subsection 7.15(b) (Selected by Developer) will apply. 

(b) Selected by Developer. If the Port, in consultation with MOH CD, notifies
Developer prior to Developer's Phase Submittal for Phase 3 that the Port will not develop 
Parcel CI A for commercial use, then the Port may request Developer to include in its 
Phase Submittal for. Phase 3 a location for the Rooftop Open Space on a c·ommercial 
parcel in Phase 3, subject to the following conditions. 

(i) The Vertical ODA for the Option Parcel subject to the Rooftop
Open Space will include a condition precedent to the Vertical Developer's 
obligation to provide the Rooftop Open .Space· that the Port has-demonstrated to 
the Vertical Developer's reasonable satisfaction at Close of Escrow that Public 
Financing Sources are avai,lable to pay for the construction costs, at time of 
construction, to be incurred by the Vertical Developer solely associated with the 
Rooftop Open Space, including items such as Construction Code requirements 
triggered by the Rooftop Open Space (e.g., structural framing or a_ change in 
building type construction), additional elevators, a dedicated entry, additional 
egress requirements, and noise mitigation measures to shield the commercial uses
within the building. ·. 

(ii) The Vertical DOA will include a mechanism for timely payment or
the Vertical Developer's construction costs as they are incurred, from available 
Public Financing Sources. ·.

. . 

· (iii) The Vertical Developer will have no obligation or liability for
operation and maintenance of the Rooftop Open Space. Costs of operation anp 
maintenance (including additional costs to building such as security, separate 
entrance lobby, etc.) will be -paid through the Services Special Taxes and the costs 
of Maintained Facilities included in the budget and tax rates for the Pier 70 
Leased Property CFO and Zone 2 of the Pier 70 Condo CFO. 

(iv) As a condition to Vertical Developer's construction obligations,
the Port and City will take actions necessary to allow development of the Rooftop 
Open Space. 

7.16. Affordable Housing Parcels. Developer has preliminarily selected, and the Port 
and MOHCD have approved, Parcel C l  B and Parcel C2A as the Affordable Housing Parcels in 
the 28-f\cre Site, and Port has also agreed that Parcel K South will also be an Affordable 
Housing Parcel: Developer will comply with its obligations under the Affordable Housing Plan, 
including the preparation and .timely delivery of the Affordable Housing Parcels and the 
requirement that no more than 50% of all Market-Rate Units at full build_.out of the 28-Acre Site 
· will be sold as Condo Units. · · · · 

· 
. . 

7.17. PDR. No less than 50,000 gsf of space _within the 28-Acre Site Project will be 
restricted for PDR use (the "PDR Requirement") through compliance with this -Section. 
Developer will identify in each Phase Submittal each Development Parcel within the Phase, if 
any, that will accommodate all or a portion of the PDR Requirement. Upon approval of each 
Phase Submittal that contains all or a portion of the POR Requirement, the Port will incorporate 
the applicable PDR use and size restriction into the Parcel Lease for the applicable Development 
Parcel. If Oeveloper has not identified sufficient space to fulfill the PDR Requirement with the 
Phase Submittal for Phase 2, the Port may condition its approval of the Phase Submittal for 
Phase 3 upon a requirement that Developer satisfy the remaining PDR Requirement in Phase 3. 
A default by a Vertical Developer under _the applicable Parcel Lease of its obligation to comply 
with the PDR Requirement will be a default in accordance with the applicable terms of the Parcel 
Lease, but will not give rise to an Event of Default under this DOA. The Appraisal Instructions 
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for any Option Parcel that will be subject to the PDR Requirement will take into account th� 
required gsf of the PDR Requirement. 

7.18. Child Care. 

(a) Locations. Developer will accommodate two on-site childcare facilities .
· within t�e 28-Acre Site Project, as provided in this Section. In both its Phase Submittal
for Phase I and its Phase Submittal for either Phase 2 or Phase 3, Developer will identify
the potential location for an on-site childcare facility within the applicable Phase with a
capacity of a minimum of 50 children each and meeting all applicable Regulatory
Requirements. The locations for the childcare facilities will be limited to the potential
chi"ldcare locations shown on the map attached as DOA Exhibit B7. The Port and
Developer may agree to move the location of the childcare facility shown in a Phase
Approval to another of the eligible childcare sites at any ti�e prior to Developer's
delivery of an Appraisal Notice for the applicable Option Parcel. The requirement for the
on-site childcare facility will be included in the Appraisal Instructions for the applicable
Option Parcel." · 

(b) Sublease. When the location of the childcare facility is finally determined
. within each applicable Phase, the Port will include a provision in the Vertical DOA for
the applicable Option Parcels that requires the Vertical Developer to provide a childcare
facility meeting the requirements of this Section. Each facility must have a minimum
capacity of 50 children and be available for lease to a qualified nonprofit operator at a
cost "not to exceed actual operating·and tenant improvement costs reasonably allocated to
similar facilities in similar buildings, amorti_zed over the term of the lease.

(c) Potential Reinstatement of Childcare Fees. De
.
veloper may request the 

elimination of one or both·of the childcare facilities from the 28-Acre Site Project, 
subject to the Port's approval in its sole discretion. If the Port approves such request as to 

· a particular Option Parcel, the Vertical Developer under the applicable Vertical DOA will
be required to pay an amount equal to the Impact Fees under Planning Code
sections 414.1-414.15 and sections 414A.l--414A.8 as a condition to the Port's approval.

7.19. Community Facilities.

(a) Right to Sublease. The City will have the right to sublease from Vertical
Developers within the 28-Acre Site (excluding the frontages designated in the Design for 
Development and SUD as "priority retail") up to 15,000 gsf of community facilities (the 
"Community Facility Space") at fair market rents and on lease terms consistent with the 
then·-current market. The Community Facility Space will be subject to all applicable 
requirements of the subject Parcel Lease, including those provisions governing prohibited 
uses. 

(b) Prohibited Uses. The City must not use the Community Facility Space for ·
any automobile-related uses, garages, hazardous wa_ste facility, incinerators, junkyards, 
machine shops, public utilities yards, recycling centers, social services, or health services 
operate� or directed by the City specifically or primarily for purposes of community 
behavioral health services, community substance abuse services, or similar services, 
service yards, storage yards, or wireless telecommunications services facilities. 

(c) Exercise of Right.
. 

. 
. 

(i) In each Phase Submittal that includes commercial·-office uses,
Developer will designate one or more eligible Option Parcels that could 
accommodate the Community Facility Space, or if 15,000 gsf of contiguous 
ground floor space is not available in the subject Phase, Developer may propose a 
distribution of the 15,000 gsf among more than one building in the Phase. -In its 
Phase Approval, the Port, in consultation with the City, must notify Developer as 
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to whether or not the City intends to accept the right to the Community F�cility 
Space within any designated location (each, a "CF Election"). 

(ii) If the Port makes the CF Election, then it will forfeit its right to
. Community Facility Space in any Later Phase, but the Parcel Lease for the 
designated Option Parcel will include a requirement for the Vertical Developer to · 
provide the City with a right of first offer to sublease the Community Facility .. 
Space at fair market rent and on market terms." If the City fails to exercis� its 
right of first offer within six months after the execution date ·of the applicabl� 
Vertical DOA or if-it elects not to exercise a sublease renewal option, it will 
forfeit all further rights .to the Community Facility Space. 

(d) Failure to Exercise. If the Port fails to make the CF Election with the
Phase Approval, it will forfeit the City's right'to the Community Facility Space for that 
Phase, but Developer must offer an alternate Community Facility Space in each Later 
Phase. The Port will forfeit the City's right to any Community Facility Space if the Port , 
has failed to make the CF Election by the date of the Phase 3 Phase Approval. 

7.20. Priority Retail along Slipways Commons. The open space network within the 
28-Acre Site Project includes an inland portion called Slipways Commons, as more particularly
described in the-Design for Development (Figure 3.6.1). Slipways Commons is bounded by
Parcels EI, E2, E3 and E4. The Design for Development (Figure 2.2.2) designates the frontages· 
of these Parcels as Priority Retail Frontage zones. To ensure that these Priority Retail Frontage
zones will attract and be activated by visitors as well as local residents, each Parcel Lease or
Restrictive Covenant for Parcel El, E2 and E3 will include a requirement that the Tenant must
use commercially reasonable efforts to sublease at least fifty percent (50%) of the rentable
ground floor area within the Priority Retail Frontage zone on the Premises to "Priority Retail"
uses (as defined in the Design for Development) that are also visitor-serving uses, which may
include, without limitation, restaurants, cafes and specialty retail and food purveyors that will
attract visitors and enhance their enjoyment of the adjoining open spaces, and that the Tenant
may not enter into any sublease that would-prevent or prohibit Tenant from achieving the
foregoing without the prior written consent of the Port Director, in her sole discretion.

7.21. Report on Associated Public Benefits. With the Phase Submittal application for 
Phase 3, and within six months after the Port has issued the last Final Certificate of Occupancy 
for all Vertical Improvements in all Phases, Developer must submit to the Port a report that 
-describes complianc_e with the Associated Public Benefits described in this DOA. The
· Associated Public Benefits Report will track compliance with all categories of Associated Public
Benefits provided with applicable Development Parcels and Affordable Housing Parcels, and, at
the beginning of Phase 3, will describe how all remaining Associated Public Benefits will be
achieved and enforced within Phase 3.. 

· 
. · 

7.22. Wastewater Treatment and Recycling System. · 

(a)· WTRS Variant. Infrastructure Plan§ 12.2 (Proposed Non-Potab/e}Vater 
System) contemplates two possible variants for the treatment of recycled water at the 28-
Acre Site Project: a parcel-bas�d graywater reuse system, or a district-wide Wastewater 
Treatment and Recycling System ("WTRS"). Infrastructure Plan§ 12.2 (Proposed 
Non-Potable Water System) provides that the decision between parcel-bas·ed or district
wide WTRS will be made prior to construction of Phase 1 based on market viability-and 
the SFPUC Non Potable Water application procedures. The decision to proceed with the 
WTRS variant will be made in accordance with this Subsection. 

·(h) WTRS Term Sheet and WTRS Agreement. As of the Reference Date, the 
Port, Sf PUC and Developer are negotiating a term sheet (the "WTRS Term Sheet") that 
will be the basis upon which th� parties thereto will negotiate a binding three-party 
1;1greement relating to the construction and acceptance of the WTRS (the "WTRS 
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Agreement"). The WTRS Agreement will set forth the agreements and understandings 
of the parties as to the schedule, design, construction, ownership and operation of the 
WTRS. The Parties anticipate that the Port, Sf PUC !ind Developer, each in their sole 
discretion, will sign the WTRS Term Sheet by May I, 2018, and enter into the WTRS 
Agreement . based on the WTRS Term Sheet by Ju!y I, 2018. 

. (c) Developer's Obligation for WTRS. If the parties .enter into the WTRS 
Agreement by July I ,  2018 (as such date may be extended by mutual agreement of the 
parties thereto in their sole discretion), then the WTRS Agreement will be appended to 
this DDA; the WTRS will automatically and, without further action by the Parties, · 
become .a Phase Improvement for all purposes of this DDA, and Developer's obligations 
under the WTRS Agreement to design and construct the WTRS will automatically be 
deemed a Developer Construction Obligation hereunder. Within 30 days·after the 
effective-date of the WTRS Agreement, the Parties will revise the Schedule of _ 
Performan"ce for Phase _Improvements to-include a separate line item that will set forth the 
Outside Dates applicable to the WTRS consistent with the schedule. of performance set 
forth in the WTRS Agreement; provided, however, that the failure to do so will not void 
or invalidate Dev.eloper's schedule of performance obligations under the WTRS · 
Agreement. If the Port, Sf PUC and Developer fail to enter into the. WTRS Agreement by 
July I, 2018 (as such date may be extended by mutual agreement of the parties thereto in 
their sole discretion), then the recycled water system at the 28-Acre Proje_ct Site will be 
provided by" a parcel-based graywater reuse system in accordance with the Infrastructure 
Plan. . ... 

(d) . Treatment of WTRS for Purposes of the DDA. Without limiting · 
Subsection 7.22(c) (Developer's Obligation-for WTRS): (i) Developer's Horizontal 
Development Costs related to the design, approval and construction of the WTRS will be 
included as Horizontal Development Costs for which-the Port must pay or reimburse 
Developer from Project Payment Sources under the Financing Plan, and (ii) Developer's 
obligations to comply with the Outside Dates in the Schedule of Performance for the · 
WTRS will be subject to Excusable Delay. Except to the extent expressly addressed in 
the WTRS Agreement, Developer's failure to comply with its obligations for the WTRS 
in accordance with the WTRS Agreement will be treated in the same manner its failure·to 
comply with the Schedule of Performance for any other Phase Improvement under 
Subsection 12.2(c) (Outside_ Da�es for Phase· Improvements and Public Spaces). · .

7 .23. Potential Relocation of Building 11. 

(a) · Building 11 Relocation Plan and Potential Developer or Arts Master 
Tenant Relocation of Building 11. Subject to Subsection 7.23(b) (Potential J>ort 
Relocation of Building 11 ), if prior to the Port's approval of Developer's Phase Submittal 
for Phase 2, either the Port or Developer receives an approved Part I and Part 2 for any 
resource in the Union lron·works Historic District ("UIWH District") from the National 
Park Service that conditions Part 2 historic tax credit eligibility upon the relocation and 
rehabilitation of Building 11, or the National Park Service issues a written 
communication- confirming that the relocation and rehabilitation of Buildjng 11 would 
support a-Part 2 historic tax credit eligibility approval for other resources in the UIWI-1 
District (subject to compliance of the applicable contributing resource with Secretary 
Standards), Developer and Port will use commercially reasonable efforts to develop a 
plan ("Building 11 Relocation Plan") to relocate Building 11, which will include a 
schedule, detailed costs and funding sources, a relocation site for Building 11 within the 
UIWH District that is to the north of and outside the 28-Acre Site, and the relevant terms 
of the Artist Transition Plan described in Subsection 7_.13(c) (Artist Transition Plan). 
The Building 11 Relocation Plan may also include the procedures described in clauses (i) 
through (vi) hereof to implement the Building 11 Relocation Plan, subject to each Party's 
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approval in its sole discretion. The Building 11 Relocation Plan and any material . 
amendments to the Transaction Documents that are necessary to implement the Building 
11 Relocation Plan are subject to Port Commission and Board of Supervisors' approval, 
in their sole and absolute discretion, after completion and consideration of environmental 
review under CEQA in accordance with applicable law. 

(i) Relocation of Building I I under the Building l"I Relocation Plan
by Developer or an Arts Master Tenant will be financed by up to $13.5 million in 
Arts Building Proceeds." 

. (ii) If the costs to implement-the Building 11 Relocation _Plan,
·including seismic upgrades, code compliance and building relocation, exceed the
$13.5 million in Arts Building Proceeds, the Port will have the option to utilize
Port Tax Increment or other available sources (not including Project Payment
Sources) to pay for remaining costs. If the costs to implement the Building 11
Relocation Plan are less than the $13.5

. 
million in Arts Building Proceeds, Port·

and Developer will utilize the remainder to sµbsidize the Arts Buildihg, subject tp
the terms of Section 7.12 (Arts Building) and FP § J0.2(b) (Arts·Building
Funding).

· (iii) Subject to Port Commission arid Board of Supervisors approval in 
their sole discretion after completion and consideration of environmental review 
under CEQA in accordance with applicabl� law, Port will enter a Vertical ODA 
with a Developer Affiliate, Arts Master Tenant or other third party that would
require the contracting entity, through itself or other

.
qualified parties, to lease, 

relocate, rehabilitate, maintain and operate ijuilding 11. 

(iv) Close of Escrow u�der the Vertical DDA for Building 11,
imple111entation of the Building 11 Relocation Plan _and compliance with the 
Artist Transition Plan will satisfy Developer's obligation to provide Permanent 
Noonan Replacement Space under Section 7.13 (Noonan Replacement Space) 
and the Schedule of Performance. 

(v) Notwithstanding the foregoing, t�e Port Commission and Board of
Supervisors retain the absolute discretion to (a) make modifications to the 
proposed Building 11 Relocation Plan, .Vertical ODA and Parcel Lease as are 
deemed necessary to mitigate significant environmental impact�, (b) select other 
feasible alternatives to avoid such impacts, (c) balance ben·efits against 
unavoidable significant impacts before taking-final action if such significant 
impacts cannot otherwise be avoided, or (d) determine not to proceed with the · 
proposed Building 11 Relocation Plan, Building 11 Vertical DDA and Building 
11 Parcel Lease based upon the information generated by the environmental 
review process. 

(vi) After Building 11 is relocated and reha_bilitated under the Building
11 Relocation Plan and in compliance with the Artist Transition Plan, the 
relocated Building 11 is intended to be the Permanent Noonan Replacement 
_Space, unless otherwise agreed by the Parties. · 

. . 

(b) Potential Port Relocation of Building 11. Notwithstanding s·ubsection_
7.23(a) (Building 11 Relocation Plan and Potential Developer or Arts Master Tenant 
Relocation of Building 11 ), Port will have the right in its sole discretion, and subject to 
approval by the Port Commission and Board of Supervisors in their sole and absolute 
discretion, after completion and consideration of e_nvironmental review under CEQA in 
accordance with applicable law, to relocate Building 11 to a relocation site within the 
UIWH District ·that is to the north of and outside the 28-Acre Site at its own cost. The 
Port will exercise such right by delivering notice to Developer prior to the addition of the

DDA�8 
. 



Building 11 Site to the Premises as an Annexation Site (as those terms are defined in the 
Master Lease) in accordance with ML§ I. l_(b)(iii). In order to ensure consistenc·y with 
28-Acre Site Project phasing, if Port exercises its right under this Subsection (o relocate
Building 11, the Port and Developer will agree to the timing of such Port relocation of
Building 11 prior to or in conjunction with the Port's approval of Developer's Phase
Submittal for Phase 2. Relocation of Building 11 by the Port under this Subsection will
not relieve Developer of its obligation under Section 7.13 (Noonan Replacement Space)
to provide J>ermanent Replacement Space for the Noonan Tenants (and the $13.5 million

1 in Arts Building Proceed� intended for the-Noonan Replacement Space would continue to
be available for such purpose to the extent provided in Section 7.12 (Arts Building)and 
FP § 10.2 (Arts Building Funding)). 

' . 

8. ·. DELIVERY OF MASTER LEASE 

8.1. Procedures for Delivery. 

(a) Escrow. Within 30 days after the Reference Date, .Developer will open an
Escrow with an Escrow Agent and promptly notify the Port of the Escrow number-and 
contact information for the ti�le officer assigned to the Escrow. 

(b) Title Report. Prior to the Reference Date; Develop�r caused the Escrow
Agent to deliver to Port a�d Developer a preliminary title report (the "Preliminary Title 
Report") for the 28-Acre Site, together with copies of all documents relating to title 
exceptions shown in the title reports. 

(c) Permitted Exceptions. Attached as DOA Exhibit D1 is a copy of the
Preliminary Title Report. marked to show those title exceptions that Developer has 
approved as "Permitted Exceptions" for delivery of the Master Lease, and those title 
exceptions that Developer would approve as "Permitted Exceptions" for delivery of each 
Parcel Lea�e. The "Mas·ter Lease Permitted Exceptions" for purposes of delivery of 
the Master Lease, collectively are: (i) the exceptions th;it are shown on DDA Exhibit DI 
as Permitted Exceptions for delivery of the Master Lease; (ii) exceptions created by this 
ODA or with the written consent of Developer; and (iii) exceptions for the Project 
Approvals. The "Parcel Lease Permitted Exceptions'' for purposes of.the Port Title 
Covenant (described in Sub.section 8.3 (New Title Matters)) and conveyance of Option 
Parcels under each Vertical DOA are: (i) the exceptions that are shown on DOA Exhibit · 
DI as Permitted Exceptions for delivery of the Parcel Lease; (ii) exceptions created by 
this DOA, the Exchange Agreement, the applicable Vertical ODA or with the written 
consent of Developer or Vertical Developer; and (iii) exceptions for the Project 
�pprovals. . 

(d) o·uiet Title Action. The Part_ies acknowledge that the Preliminary Title
Report contains exceptions that.could adversely affect planned development of the 
28-Acre Site and that may be removed by a McEnerney action. The Port will file the
appropriate McEnerney action within 90 days after the Reference Date and diligently
prosecute the same to judgment. If the Port obtains a favorable judgment in the action, it
will obtain a certified copy of the judgment and instruct the Escrow Agent to record _the

· judgment and issue an amendment or endorsement removing the exception. Developer
must cooperate with the Port, and all fees and costs the Port incurs in the McEnerney
action will be included as Port Capital under the Financing Plan.

I 

(e) Street and Utility Vacations. The Parties acknowledge that the recordation
of Subdivision Maps and construction of Phase Improvements may require the vacation · 
of certain streets and utilities located within the FC Project Area, and the failure to do so 
in a timely manner could adversely affect or delay the Commencement or the completion 
of the applicable Phase Improvements .. Therefore, in connection with each Phase 
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Submittal and Subdivision Map application, the Parties will work cooperatively to 
identify those Street and Utility Easements that should be abandoned, removed, relocated, 
amended, or otherwise modified to permit the recordation of a Phase Final Map and/or to 
al"low the construction of the Phase Improvements (each, an "Easement Action"). To the 
extent that the Easement Actions will require action by the City, such as a quiet · 
title action or Board of Supervisors .�cti9n to abandon, vacate, or relocate (temporarily or 
permanently) the applicable Street and Utility Easement, the City will take all such 
reasonable measures to implement the requireq-Easement Actions at Port's sole cost, and · 
such costs will .be included as Port Capital under the Financing Plan. Port's failure to 
Jmplement the required Eas�ment Actions will not be a breach of the Port Title Covenant-; 
however, the Port's failure to timely implement the required Easement Action that causes 
� delay in Developer's performance under the Schedule of Performance will be 
considered an event of Excusable Delay. · 

8.2. Disapproved Exceptions. 

(a) Removal of Title Exceptions. Except as set forth in this Section, the Port
will convey the leasehold interest under the Master Lease subject only to the Master 
Lease Permitted Exceptions and free of all tenants, leases, and-occupants. If any 
exceptions to title are not Master Lease Permitted Exceptions, the Port will cause the 
removal of such exceptions prior to execution and delivery of the Master Lease or 
. otherwise cause the Escrow Agent not to show such exceptions in the Developer's 
Title Policy, and any such delay shall be an event of Excusable Delay applic�ble to all 
times for performance by Developer under this DDA. The Port's efforts with respect to 
the i:emoval of exceptions pursuant to this Section will be included as Port Capital under 
the Financing Plan. 

(b) Relocation. If the Port has tenants other than the Noonan Tenants o_n any
portion of the 28-Acre

.
Site who require relocation, the Port, at its sole cost, will comply

to the extent applicable with requirements of the California Relocation Assistance Law
(Cal. Gov't Code§§ 7260 et seq .. ) and any other Applicable Laws .. Any Port costs
incurred with the relocation of any tenants or occupants of the 28-Acre Site other than the 
Noonan Tenants will not be eligible for reimbursement as Port Capital under the 
Financing Plan or in any other manner. Subject to the requirements of Section 7.13
(Noonan Replacement Space), the Port will be obligated to terminate the Building 11 
l�ase and the rights of all tenants or subtenants to tbe use and occupancy of the
Building 21 Site {as described in the Master Lease) when needed by Developer for
c9nstructiori of the Horizontal Improvements upon prior notice by Developer given in
accordance with the Master Lease. Notwithstanding the foregoing, (I) the_ Port will not
be required to terminate PG&E's rights to the PG&E Remedia�ion Site until PG&E has
received one or more no further action de.terminations from the Water Board for the 
remediation work w_ithin the 28-Acre Site; and (2) the Port will not be required to . 
terminate SFPUC's rights ·to the Building 21 · Site until the existing facilities are no longer
needeq, as evidenced by the completion of functioning replacement facilities, or at such 
earlier time a:s aJ)proved in writing by the SFPUC. · 

(c) . Election of Remedies. lf the Port fails to remove any title exception that is
not a Master Lease Permitted Exception prior to Close of Escrow for delivery of the · 
Master Lease, then Deve"loper may elect any of the following actions. . -

(i) Developer may terminate Escrow for- delivery of the Master Lease
and terminate this DDA by delivering notice to the Port.· 

(ii) Developer may elect to remove the exception after delivering
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may include ob�ai!'ing an endorsement from the 
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Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as long as Developer is diligently 
proceeding with its election. 

. 

.

(iii) Developer may waive its objection and execute and accept delivery
of the Master Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 
(d) · Effect of Action or Inaction.

(i) Developer's timely election under Subsection 8.2(c) (Election of
Remedies) will not affect Developer's remedies under Section 11.4 (Remedies for 
Events of Default) if the title exception is cam�ed by the Port's breach of the Port 
Title Covenant, subject to any notice and cure requirements under Section 11.3

· (Events of Default by the Port).
(ii) Developer's failure to make a timely electfon under this Subsection

will be deemed to waive any objections to applicable title.exceptions that are not
Master Lease Permitted Exceptions, and each exception that Developer is deemed
to ha·ve waived will also be deemed to be Master Lease Permitted Exceptions.
(e) Developer�s Title Policy. Developer's obligation to Close Escrow on the

Port's conveyance of the Master Lease is conditioned on the Escrow Agent's irrevocable 
commitment to issue to the Developer a CLTA title insurance policy (or at the 
Developer's option, an ALTA extended coverage title insurance policy) insuring 
Developer's leasehold interest under the Master Lease. Developer may designate desired 
endorsements, reinsurance, and direct access agreements for the policy and the amount 
insured, subjeqt to the Escrow Agent's reasonable agreement. The_titl� policy must 
insure Developer's interest in the Master Lease Premises under the Master Lease, subject 
only to the Master Lease Permitted Exceptions. If Developer elects to �btain an AL TA 
owner's policy, Developer will be responsible for securing at its sole cost, without 
reimbursement as a Soft Cost, any required surveys, engineering studies, and other 
documents in time to permit _Close of Escrow by the Closing Deadline. 

(f) Port's Title Policy. The Port's obligation to Close Escrow on the Master
Lease is conditioned on the Escrow Agent's irrevocable commitment to issue to the Port 
a CL TA owner's title insurance policy iri an amount_ specified by the Port and satisfactory 
to the Escrow Agent, insuring Port's fee interest in the Master Lease Premises subject to 
the Master- Lease ·P�rmitted Exceptions that are applicable to the fee, and with such 
CL TA endorsements as Port may reasonably request, all at the sole cost of Developer, 
provided that Port pays any incremental cost for such policy (including endorsements) in 
excess of the cost of the title insurance policy and endorsements referred to in 
Subsection 8.2(e) (Developer's Title Policy) and further provided.that this condition
precedent will not apply "if any existing Title Policy for the 28-Acre Site (including any 
endorsements that can �e issued by Escrow Agent) does not adequately provide the 
coverage described ii:t this Subsection, as reasonably determined by the Port. The Port's 
incremental costs to obtain title insurance will be included as Port Capital under the 
Financing Plan. 
8.3. New Title Matters. The Port agrees that it will not voluntarily permit or cause to 

be created after the Reference Date any new exceptions to title other than the Master Lease 
· Permitted Exceptions and the Parcel Lease Permitted Exceptions (the "Port Title Covenant").

If the Escrow Agent advises Developer of a new title exception that is not a Master Lease
Permitted Exception or Parcel Lease Permitted Exception that arises after the Reference Date,
this Section will apply. The Port Title Covenant will apply to.the Master Lease Premises and
each Option Parcel that the Port conveys to a Vertical Developer under each Vertical DDA.
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(a) Time and Right to Object.
(i) If the new exception would materially and adversely affect the

Developer's intended use of the Master Lease Premises or the delivery and 
development of any Option Parcel, then Developer must provide notice of its 
objection to the Port no later than five business days after the Escrow Agent 
provided the information to Developer. 

(ii) · Unless the Port created or consented to the new title exception, the
Port may elect in its sole discretion to cause the Escrow Agent to remove the new 
. exception from the title policy to be issued to Developer at Close of Escrow. The
Port must notify Developer within 30 days after receipt of Developer's objection 

· whether the Port elects to remove the exception. If Developer reasonably ·
determines that the time for the Port to remove the exception would delay
Developer's performance of its obligations under the Schedule of Performance,
then such delay will be an

.
event of Excusable Delay applicable.to all times for

performance by Developer under this DDA. The Port's efforts with respect to the
removal of exceptions pursuant to this Subsection will be at the Port's sole cost
and will not be subject to reimbursement as Port Capital.
(b) Port Failure to Remove or Respond. If-the Po.rt elects· not to remove the

exception or fails to respond within the 30-day period, then Developer may elect one of 
the following actions. · 

(i) Developer may terminate Escrow for delivery of the )\11aster Lease
and terminate this DDA by delivering notice to _the Port_ of its election. 

(ii) Developer may elect to remove_ the exception after delivering
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may include· obtaining an endorsement from the 
Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as Developer is diligently proceeding 
with its election. 

(iii) Developer may waive its objection, execute and accept delivery of
the Master Lease subject to the exception, which will then be deemed to be ·a 
Permitted Exception. 

(iv) Developer's failure to make a timely objection.to a new title matter
· under this Subsection will be deemed to waive its objection. New exceptions that

the Developer is deemed to have accepted will also be deemed to be Master Lease
Permitted Exceptions and Parcel Lease_ Permitted _E_xceptions.
(c) Remedies. Developer's timely election -under Subsection 8.3(a) (Time

and Right to Object) qr under Subsection 8.3(b) (Port Failure to Remove or Respond) · 
will not affect Developer's remedies under Section 11.4 (Remedies for Even�s of 
Default) if the new exception is caused by the Port's breach of the Port Title Covenant, 
subject to any _notice and cure requirements under Section 11.3 (Events of Default by the
Port). . . . 

8.4. Conditions to Closing. . 
. 

. 

(a) Developer Conditions. The following are conditions precedent to
Developer's obligation to Close Escrow for the Port's conveyance of the Master Lease
unless expressly waived by Developer's notice to the Port. · 

. . . 

(i) The Port has performed all obligations under this DDA that the
. Port is required to perform by the Closing Deadlin�. 

-

--- -· - -----
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(ii) The Port is not in Material Breach under this DOA.
(iii) The Escrow Agent is irrevocably committed to issue title insurance

to Developer at the Close of Escrow, subject only to Master Lease Permitted 
Exceptions and, if applicable, the McEnerney action, and other�ise on conditions 
specified in the Joint Escrow Instructions. · 

(iv) The Port has issued, or is ·prepared to issue upon Close of Escrow,
all Regulatory Approvals necessary for Developer to Commence Site Preparation 
for any portion of the 28-Acre Site.Project. 
(b) Port Conditions. The following are conditipns precedent to the Port's

obligation to Close Escrow for the Master Lease with Developer unless expressly waived 
by the Port's notice to Developer. 

8.5. 

Costs. 

(i) Developer has provided the Port with certificates of insurance "Or
duplicate originals of insurance policies and binders that will provide the required 
·coverage effective as of the Closing Deadline to the extent required under Master
Lease Art _20.

(ii) · Developer is not in Material Breach of this DOA and no event that,
with notice and the opportunity to cure; would be a Material Breach if uncured 
has occurred and is continuing. 
Ciose of Escrow. 

(a) Closing Costs. Developer will be responsible for all Developer_ Closing

(b) Closing Deliveries.

(i) Developer will provide the Port with at least 30 days' prior written
notice of its i�tent to Close Escrow (the "Closing Date"), whic_h date will be no 
later than the date that is 30 days prior to the Outside Date for Commencement of 
Construction of the Phase I Improvements, as set forth in the Schedule of 
Performance. Within five days prior to the Closing Date, each Party must execute 
and deliver to tne Escrow Agent, and deliver a copy contemporaneously to the 
other Party, a signed counterpart of the Joint Escrow Instructions as appropriate 
for the Port's conveyance. . 

(ii) At least twq business days before Closing Date, each Party must
deposit into Escrow all documents it is obligated to deposit under this ODA and 
the Joint Escrow Instructions, -some of wh·ich are listed below. All documents to 
. be recorded must be executed and acknowledged. 

(1) Four originals of the Master Lease, substantially in
conformity with the form attached as DDA Exhibit BIO, duly executed by 
an authorized representative of the signing Party. 

(2) A Memorandum of Master Lease, substantially in
conformity with the form attached as ML Exh 0, duly executed by an 
authorized representative of the signing Party. 
(iii) Developer must deposit into Escrow_ all funds it is obligated to

deposit at least two business days before the Closing Date. 
(c) Conveyance and Delivery of Possession. If all conditions to the

conveyance of the Master Lease have been satisfied or, to the extent waivable, expressly 
waived by the applicable Party, the Port will convey to Developer, and Developer will 
accept, the real property interest conveyed by the Master Lease at the Close of Escrow. 
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The Joint Escrow Instructions will instruct the Escrow Agent to deliver fully executed 
counterpart documents to the Parties· and record documents to be recorded after the Close 
of Escrow as instructed. 

(d) . Obligation to Cooperate. Each Party agrees to use commercially
reasonable efforts to satisfy the Closing conditions that are in its control and reasonably 

· cooperate with the other Party's efforts to satisfy conditions that are in the other Party's
control.

. . 

8.6. · Master CC&Rs. Prior to delivery of the first Appraisal Notice for a . 
Development Parcel (or at such later time as is agreed upon by the Parties), the Port and 
Developer will have agreed upon the form of Master Conditions, Covenants and Restrictions (the 
"Master CC&Rs"). The Master CC&Rs will be recorded against each Development Parcel 
prior to t�rmination or release of the Master Lease and before conveyance of the applicable 

. Development Parcel to a Vertical Developer. Upon recordation, the Master CC&Rs will 
constitute covenants running with the land and encumbrances and restrictions on Developer's 
leasehold interest under the Master Lease, but will- riot constitute an encumbrance on Port's fee 
interest in any property within the 28:-Acre Site. Port will consent to the survival ·of the Master 
CC&Rs upon termination .. or release of the Master Lease as to each applicable Development 
Parcel. The Master CC&Rs wi-11 contain, at a minimum, the provisions set forth in 
DDA Exhibit D7. 

9. SITE CONDITION AND INDEMNITIES

9.1. As-I�.

(a) • Generally. Except as provided otherwise in this DOA (and subject to the
rights, obligations and liabilities of the Parties under the Master Lease), the Port will 
convey all Development Parcels in the 28-Acre Site to Vertical Developers under this 
ODA strictly in their "as-is" condition with all faults and defects, and Developer agrees 
to accept and cause all Vertical Developer Affiliates to accept-'each Option Parcel or other 
Development Parcel for which Developer is the successful bidder in its •�as-is" condition 
with all faults and defects. Developer's obligations for the condition of the 28-Acte Site 
prior to delivery to Vertical Developers will be governed by the Master Lease. The Port 
has no obligation to repair any improvements on the 28-Acre Site or any liability for their . 
damage or destruction, however caused. 

(b) Environmental Condition. The Port will not take any actions that
materially exacerbate the environmental condition of the 28-Acre Site between the . 
Reference 'Date and the· date -the Port conveys the Master Lease to Develop�r; and as to 
any parcels excluded from the Master Lease Premises (i.e., the Building 11 Site, a portion 
of the Building 21 Site, the Affordable Self Storage Site and the PG&E Remediation 
Site), the Port will not take any actions that materially exacerbate .the environmental 
condition of those parcels between the Reference Date and (i) the date the applicable 
excluded areas are added to the Master Lease Premises, (ii) the date that Port conveys the 
applicable Development Parcel to a Vertical Developer, or (iii) the date the Port grants a 
License to Developer for construction ·of Horizontal Improvement thereon.. · . 

(c) Developer Due Diligence. Developer acknowledges explicitly that it has ·
. had the opportunity to investigate the physical and title conditions affecting the 28-Acre 

Site fully, using �xperts of its own choosing. Through the tenn of the Master Lease with 
the Port, Deveto·per will have a continuing opportunity to conduct due diligence, 
· including physical testing, subject to reasonable conditions in the Master Lease and any
License with respect to Port property outside of the Master Lease. The Port, at no cost to
the Port,_ will cooperate reasonably with Developer in its investigations and provide
Developer with access to public books and records in the Port's possession or c_ontrol
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'relating to the prior use and ownership of the 28-Acre Site during the Port's regular 
business hours. Developer must provide a reasonably.detailed description of the 
documents that it wishes to review at least five days before the requested review date. 

(d) Hazardous Materials Conditions.

(i) Developer expressly acknowledges its knowledge of the industrial
history of the 28-Acre Site and nearby property, the contents of a Feasibility 
Study and Remedial Action Plan.and a Risk Management Plan for Pier 70 that the 
Water Board has approved, and Environmental Covenants attaching to the 28-
Acre Site. The Master Lease, each License, and each Parcel Lease 0r set of 
Restrictive Covenants entered into by a Vertical Developer will require Developer 
or the Vertical Developer to comply with all Environmental i,aws, including the 
Environmental Covenants, applicable to the portion of the 28 .. Acre Site to which 
it has access, possession, or ownership. 

(ii) Developer has no obligation under this DDA for: (1) work within
submerged lands or that would disturb any submerged lands or improvements 
outside of the 28-Acre Site, except for certain rip rap repair work as provided in 
the Infrastructure Plan, replacement of a bulkhead at one ·of the craneway� as 
provided in the Infrastructure Plan, repair· of the 20th Street and 22nd Street 
outfalls, and mitigation measures identified as Developer Mitigation Measures; or 
(2) remediation work in the southeast portion of the 28-Acre Site arising from
activiti{!s or conditions related to the lands formerly owned by PG&E (now owned
by Associated Capital). ·

(iii) Developer acknowledges that.no City Party has made any . 
representation or warranty, express or implied, in reference to the condition of the 
28-Acre Site.

(c) FEMA Disclosure. FEMA is performing detailed coastal engineering
analyses and mapping of the San Francisco Bay shoreline within the nine San Francisco 
Bay Area counties that will provide flood and wave data for the City's Flood Insurance 
Study report and Flood Insurance-Rate Maps. This process may have significant impacts 
for developing new structures and reconstructing or repairing existing structures on San 
Francisco's waterfront. The City advises Developer as follows, 

(i) FEMA prepares the Flood Insurance Rate Maps to support the .
National Flood Insurance Program, a federal program that enables property 
owners, businesses, and residents in participating communities to purchase flood 
insurance backed by the federal government. The Board of Supervisors adopted 
the Floodplain Ordinance, which governs new construction and·substantial 
improvements in flood-prone areas of San Francisco and authorizes the City's 
participation in the National Flood Insurance Program. National Flood Insurance 
Program regulations allow a local jurisdiction to issue variances to its floodplain 
management ordinance under certain narrow circumstances without jeopardizing 
the local jurisdiction's eligibility in the National Flood Insurance Program. But, 
projects that obtain variances from the local jurisdiction may be deemed ineligible 
for federally-backed floo� insurance by FEMA. 

(ii) Flood Insurance R�te Maps identify areas that have a I% chance of
inundation in a given year, also known as a base year or a JOO-year flood. FEMA 
refers to an area that is at risk from a flood of this magnitude as a special flood · 
hazard area. To prepare the Flood Insurance Rate Map for San Francisco, FEMA 
has performed detailed coast1:1l engineering analyses and mapping of the San 
Francisc9 Bay shoreline. The San Francisco Bay Area Coastal Study includes 
both regional hydrodynamic and wave modeling of the San Francisco Bay, as 
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well as detailed onshore coastal analysi_s used to estimate wave runup and 
overtopping, as well as overland wave propagation. These onshore analyses form 
the basis for the Base Flood Elevations and special flood hazard areas shown on 
the Flood Insurance Rate Map. 

. . 

(iii)· In November 2015, -FEMA issued a preliminary Flood Insurance
Rate Map of San Francisco tentatively identifying special flood hazard areas 
along the City's shoreline in and along the San Francisco Bay consisti"ng of 
"A zones" (areas subject to inundation by tidal surge) and "V zones".(areas subject 

. to the additional hazards that accompany wave action). : These zones generally 
affect City property under Port jurisdiction and other areas of the San Francisco 
waterfront, including parts of Mission Bay, Hunters Point Shipyard, Can<:ilestick 
Point, Treasure and Verba Buena Islands, and an area adjacent to lslais Creek. 
FEMA plans to finalize the Flood Insurance Rate Map in mid-2018. Six months 
after this date, the Flood Insurance Rate Map will become effective and will be 
used for flood insurance and floodplain management purposes. During this six
month period, the City plans to amend the Floodplain Ordinance to adopt the
Flood Insurance Rate Map. · · . · .

(iv) The Port Building Code provides for variances from these
requirements .under certain extraordinary circumstances that parallel those in the 
Floodplain Ordinance. The Port Building Code regulates construction activities 
on piers and wharves and incorporates, with certain amendments, California 
Building Code provisions that genera!ly limit new construction in V zones to areas 
that are land�ard of the reach of mean high tide. · 

(v) The federal legislation and regulations implementing the NFIP are
located at 42 U.S.C. §§ 4001 et seq.; 44 C.F.R. Parts 59-78, §§ 59.1-78.14. · 
FEMA also publishes "Answersto Questions About the NFIP" and FEMA 
Publication 186 entitled "Mandatory Purchase of Flood Insurance Guidelines." 
Additional information on thi_s matter cai:t be found on the City's and FEMA's· 
websites at the following links: · 

http://sfgsa.org/�an-francisco-floodplain-management-program. 
https:(/www.fema.gov/national-=flood-insurance-program-flood-hazard
mappmg 

. https://www.fcma.gov/national-flqod-insurance-program 
I 

http://www.r9map.org/Docs/Oct I 3-SanFranCo
FEMA _Factsheet_rev%20(2).pdf 

9.2. Damage and Destruction. Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction of-existing _or future improvements at the FC Project 
Area, suqject to the terms and conditions of this Section. 

(a) Effect on Existing Improvements to be Demolished. A casualty causing
damage to or destruction of any existing improvements in a Phase Area and other . 
"changes in site conditions will not affect the Parties' rights and obligations under this 
ODA.except by application of this Section or Article 4 (Perfonnance Dates). Developer 
will have ·the right to elect to obtain relief under either provision, but not both, following 
a casualty. 

(b) Developer's Remedies. In the event of a casualty outside of Developer's
reasonable control that occurs to.any portion of the 28-Acre Site that remains subject to 
this DDA (i.e., prior to its release upon Close of Escrow for Option Parcels), Developer 
may deliver a Requested Change Notice to the Port under Section 3.4 (Changes to 
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Project after Phase I) seeking to revise the Schedule of Pei-formance to provide 
Developer a reasonable amount of additional time to make adjustments to the Pha�e 
Improvements, the Arts.Building, or the Historic Buildings, as applicable, in light of the 
casualty, or otherwise amend this ODA, whether or not the casualty occurs in Phase I or 
Later Phases. The Parties' obligations under this DOA. would not be affected except to 
the extent changes are approved under Section 3.4 (Changes to Project after _Phase I). 

(c) Effect on Historic Buildings. If the casualty occurs prior to the effective
·date of the Port entering into a Vertical DOA for the applicable building and would result
in damage or destruction tha( would cause th� cost to restore the building to exceed 50%
of the value of the Historic Building (as determined by the appraisal process set forth in
Subsection 7.3 (Option Parcel Appraisals) as of the date of casualty, then at Developer's
election, Section 7.14 (Historic Buildings 12 and 21) and Section 7.11 (Historic Building
2) will no longer apply to the affected Historic Building, Developer will demolish the
affect.ed Historic Building (the cost of which will be included as a Horizontal
Development Cost under the _F:inancing Plan), and the affected parcel will be deemed an
Option Parcel within the applicable Phase; unless the Parties agree otherwise. lf the
casualty results in damage or destruction that would cause the cost to restore the �uilding
to be 50% or less of the value of the Historic Building (as-determined per the process
desci;ibcd in this Subsection) as of the date of casualty, th_�n Developer may avail itself of
relief available ·under Article 4 (Performance Dates), and to the extent permitted by
Applicable Law, the Port will retain any·and all unexpended insurance proceeds and any
_uncollected claims and rights under insurance policies cover:ing such damage or
destruction, if any, and assign such proceeds, claims, and rights to the Vertical Developer
under the appli�able Vertical DOA. A casualty occurring after the Port has entered into a
Vertical DOA will be governed by its terms. All costs incµrred by Developer under this
Subsection not otherwise reimbursed by insurance proceeds will be reimbursable under
the Financing Plan.

·(d) No Action. If Developer fails to seek a remedy under Subsection 9.2(b)
(Developer's Remeclies), the Parties' rights and obligations under this DOA will not be 
affected by the casualty except to the extent of relief av1;1ilable under Article 4
(Performance Dates). 
9.3. General Indemnity. 

(a) Scope of Indemnity. The following apply to an lndemnitor's obligations
under this Section. 

(i) The rndemnitor must defend ·the Indemnified Parties against any
Claims for Losses that reasonably fall or are otherwise determined to fall within 
this indemnity, even if the Claims may be groundless, fraudulent, or false. If a 
Claim is-made against an Indemnified Party that may be within the scope of this 
indemnity, that Indemnified Party must provide notice to the lndemnitor of the 
Claim within a reasonable time after learning of the Claim and cooperate with the 
lndemnitor in the defense of the Claim. An lndem_nified Party's failure to provide 
the notice, however, will not affect the lndemnitor's obligations except to the 
extent of prejudice caused by the lack of notice. The l_ndemnitor' s defense 
obligation will arise when a City·Party tenders the· Claim to the [ndemnitor and 

· will contin _ue until finally resolved.·
(ii) After the Port has entered into a Vertical ODA with a Vertical

Developer for a Development Parcel, the Vertical ODA will control and govern
indemnification obligations 9f the Vertical Developer. The agreements to
indemnify under this DOA are in addition to, and must not be construed to limit
or reJJlace any other obligations or liabilities that the Port may have to a Vertical
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Developer or that a Vertical _Developer may have to the Port under any Vertical 
DDA or implementing agreement-or Applicable Law: 
(b) Developer. Except to the extent directly or.indirectly caused by the act or

om_ission of a City Party, Developer must indemnify the City Parties against all Losses 
arising directly or indirectly from·: 

(i) failure to obtain any Regulatory Approval or to comply with any
Regulatory Requirement for the Horizontal ·Improvements; 

(ii) any personal injury- or property damage occurring on any portion
of the 28-Acre Site while under Developer's ownership or control; and 

(iii) any Developer Party's acts o_r omissions in relation to construction,
management, or operations at the 28-Acre _Site related to Horizontal 
Improvements, including patent and latent defects and mechanic's or other liens 
to secure payment for labor, service, equipm�nt, or material. 
In addition, Developer will indemnify the City Parties from and against all Losses 

(if a City Party has been named in any action or other legal pro_ceeding) incurred by a · 
City Party (if the City Party has not been named in the action or legal proceeding) arising 
directly or indirectly out of or connected with contracts or agreements (i) to which no 
City Party is a party and (ii) entered into by Developer in connection with its 
performance under this DDA, any Assignment and Assumption Agreement and any 
dispute between parties relating " to who is responsible for performing certain obligations 
under this DDA (including any record keeping or allocation under the Financing Plan), 
except to the extent such Losses were caused by the act or omission of a City Party. 
9.4. Environmental Indemnity. In addition to its obligations under Section 9.3

(General Indemnity), Developer on behalf of itself and the Developer Parties will indemnify the 
Indemnified Parties and the State Lands City Parties from any and all Losses and Hazardous 
Materials Claims to the same extent as the Hazardous Materials Indemnification to be provided 
by the Tenant and Tenant Parties under ML Art l 9. 

9.S. Defense of Claims. 

(a) Notice.
(i) The Port, on behalf of itself and the City Parties, and Developer,

. on behalf of itself and the Developer Parties, agree to give notice to any 
lndemnitor by the earlier of: • 

(1) _10 days after valid service of proces·s of a summons or
other riotice that an action has been filed against the Indemnified Party; ·or 

(2) 15 business days after rccei"ving notice that: (A) an action
has been filed or a Claim has been made against an Indemnified Party; or 
(B) any other event that the Indemnified Party believes in good faith will
be covered by this indemnity.
(ii) But the Indemnified Party's failure to give timely notice will not

affect the Indemnified Party's rights or the lnperrmitor's obligations under this 
DDA except to the extent that the delay prejudices the lndemnitor. 

. (iii) Control. Subject to the Indemnified Party's approval, the-
. lndcmnitor will be entitled to control the defense, compromise, or other resolution 
of any Claim through counsel of th� lndemnitor's choice. But in all cases the 
Indemnified Party will be entitled to participate in the defense, compromise, or 
other resolution of the Claim at its own expense. · 
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(b) Failure to Defend. If the lndemnitor fails to take reasonable and
appropriate steps to defend the Claim within a reasonable time after notice from the 
Indemnified Party describing in reasonable detail the nature of the Indemnitor's alleged 
failure, the Indemnified Party will have the right (o hire defense counsel to carry out the 
defense at the Indemnitor's cost, which may be any combination of the City Attorney's 
Office (for a City Party), in-house counsel (for a Developer Party), and outside counsel. 
T�e Indemnified Party's defense costs will be due and payable within 30 days after the 
I_ndemnified Party delivers to the lndemnitor an invoice meeting the requirements of 
App ,i A.4. l (Attorneys' Fees). 

9.6. Mutual Release and Waiver. 

(a) Scope. The releases under this Section do not affect either Party's rights
to enforce the other Party's obligations, assert an Event of Default or Material Breach by 

. the other Party, or seek its remedies under any Tran�action Document at law or in equity. 

(i) In consideration of the Porfs covenants and obligations under this
DDA, and as part of its agreement to accept the 28-Acre Site in its "as-is" 
condition, Developer, on behalf of itself and all o_ther Developer Parties� agrees to 
waive any right to recover from, and forever releases the.City Parties and their 
Agents of and from any Losses, whether direct or indirect, known or unknown, 
foreseen or unforeseen, that any Developer Party may now have or that _may arise 
later on account of or in anyway be connected with: 

(1). the negotiations fQr this ODA and other Transaction 
Documents; 

(2) the Existing Geotechnical Co11dition ot' the 28-Acre Site;

(3) compliance of the 28-Acre Site with Applicable Laws; and·

(4) Developer's Losses with respect to third-party Claims
· arising from the Existing Geotechnical Condition of any portion of the
28-Acre Site or any Applicable Laws before the Reference Date.

(ii) In consideration of Developer's covenants and obligation� under
this DOA and as part of its agreement to master develop the 28-Acre Site, the Port 
releases Developer Parties from all Losses that may arise on account of or in any 
way be corinected with the Existing Hazardous Material Condition of the 28-Acre 
Site, nuisance, or other physical-condition that occurred or existed. before 
Developer takes possession or ownership of the 28-Acre Site, except to the extent . 
caused, contributed to, or exacerbated by a Developer Party or a Developer 
Party's breach of any agreement under which the Developer Party assumes 
responsibility for compliance with Enviro·nmental Laws. 

(b) Waiver of Statute. In connection with this release, Developer and the Port
each acknowledges familiarity with California Civil Code section 1542, which provides 
as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS WHICH THE CREDITOR DOES NOT KNOW 
OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT 
THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE 

· MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. 
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· · Each Party agrees that the release given in this Subsection covers unknown Claims
and that, by entering int0_ this DOA, each Party waives the benefits of Civil Code 
section 1542, or under any other statute or common law principle of similar effect. 

(c) · Informed Consent. Each Party represents that it has been fully informed
in reference to, and represented by counsel of its choice in connection with the rights., 
remedies, limitations on damages, and waivers contained in this ODA and after. 
consultation with its attorneys, with full knowledge of its rights and remedies otherwise 
available at law or in equity, presently and actually intends to waive and relinquish those 
rights and remedies to the extent specified in this ODA_, and to rely solely on the 
prescribed remedies for any breach of this DOA, or any other . right that the Party seeks to 
exercise. 

9.7. Parties to Contract. For purposes of this Article, no City Party will be dee
.
med 

to be a party to a contract solely because the City Party approved or consented to the contract, 
and no Developer Party will be deemed to be a party to a contract solely because the Developer 
Party approved or consented to the contract.· · . 

. 9.8. Survival. The agreements to indemnify, releases, and waivers under this Article 
will survive termination of this DOA. The agreements to indemnify under Section 9.3 (General 
Indemnity) and Section 9.4 (Environmental Indemnity) are in addition to, and do not limit or 
replace, any other obligations or liabilities under this DOA or other Transaction Documents. 

10. RESOLUTION OF CERTAIN DISPUTES.

10.1. Arbitrators.

(a) Arbitrators Pool. The Parties may agree to submit certain disputes to
Arbitrators on the· approved Arbitrators Pool attached as DDA Schedule 1 and have
agreed that Arbitrators on the list meet the qualifications under this Subsection. To be
qualified, an Arbitrator n:iust have at least IO-years' experience in the Bay Area in a
professional capacity handling issues arising from complex real estate and master
planned development transactions with expertise in areas such as property valuation,
commercial and multifamily residential real estate sales and leasing, engineering and
cost-estimating, real estate economics, and complex financial accounting .

. (b) Changes. 

(i) The Parties will review-the approved Arbitrators Pool periodic
.
ally 

io determine each Arbitrator's continued availability and willingness to serve. 
Either· Party may propose to change the approved Arbitrators Pool by notice to the 
other Party, together with documentation supporting . the proposed change, such as 
a proposed new Arbitrat9r's qualifications or reasons to remove an Arbitrator 
from the approved Arbitrators Pool. 

(ii) The other Party will have I 5 business days to respond. Failure to
respond will be deemed consent if the notice prominently stated that the other 
Party's failure to respond within 15 business ·days will ·be deemed consent. 

. (iii) If the other Party objects, the Parties will meet and confer under
Subsection 10.2(a) (Good Faith Efforts) and, if necessary, di�cuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 10.S(b) 
(Nonbinding Arbitratio" Process). 

1-0.2. Meet and Confer Requirement.

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure
under Subsection 10._4(b) (Binding Arbitration Procedures) or Subsection 10.S(b) 
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(Nonbinding Arbitration Process), or initiating a judicial action, each Party agrees to
make �ood faith efforts to resolve the dispute as follows. · 

(i) Any Party may initiate a meet-and-confer effort by giving notice
under procedures for progress meetings under Section 14.6 (Progress Meetings). 
Within five business days after a Disputing Partis request to confer regarding an 
identified matter, decision-making representatives of each Disputing Party will 
meet in a good faith effort to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the
meeting (or any longer time to which each Disputing Party agrees-in its sole 

. discretion), the following options will apply. 
(1) The Parties may agree to submit the matters listed in

Subsection 10.4(a) (Scope) t�.binding arbitration under 
Subsection 10.4(b) (Binding A�bitration Procedures). 

· (2) The Parties may agree to submit the matters listed in 
Subsection 10.5(a) (Scope) to nonbinding arbitration under
Subsection 10.5(b) (Nonbinding Arbitration Process). ·

-(3) Disputes <;>ver matters listed in Section 10.6 (Nonarbitrable 
Matters) will not be subject to-arbitration under any circumstances. 

(4) The Parties, each in its sole discretion, may agree to submit
any other matters to arbitration under this Article. 
(iii) If the Disputing Parties do riot agree to arbitration, or the dispute is

not resolved by nonbinding arbitration, any Disputing Party may seek to enforce 
its rights and remedies at law or in equity. 
(b) No Prejudice. The dispute resolution procedures in this Article will not

delay or otherwise prejudice a Party's right to give notice of an alleged default under 
Article 11 (Defaults). 
. 

. 

10.3. General Arbitration Procedures. 
(a) Notice. A Party may initiate arbitration by providing a notice to the other

Party, specifying with particularity both the nature of the dispute between the Parties and 
the initiating Party's demand to resolve the dispute. Neither P�rty may initiate or 
continue to prosecute a judicial action, except to comply with court rules, during the 
pending of an arbitration proceeding. _ . · 

(b) Selection of Arbitrator. The Parties �ill meet·to designate the Arbitrator
from the approved Arbitrators _Pool within 10 business days after the effective date of the 
arbitration notice. -If the designated Arbitrator is not available to meet the time 
requirements for the proceeding, the Disputing Parties will designate another Arbitrator 

· on the approved Arbitrators Pool. If the Parties are unable to reach a mutual agreement ·
regarding which Arbitrator to designate, the first Arbitrator's name on the list with
availability will be the designated Arbitrator. If none of the Arbitrators listed in the
Arbitrator's Pool is able or willing to hear a dispute, the Disputing Parties will agree on
the selection of another Arbitrator meeting the qualifications in Subsection 10.l(a)
(Arbitrators Pool) to serve for the. purposes of that dispute. If the Parties are unable to
agree upon an Arbitrator not in the Arbitrator's Pool, the Parties shall request that the
Arbitrator first designated by the Parties select an Arbitrator. If the first designated
Arbitrator is not able or willing to select an Arbitrator, the Parties shall ask the next name
on the Arbitrator's Pool list to select the Arbitrator (and so on until an Arbitrator is
selected). If none of the Arbitrators listed in the Arbitrator's Pool are able or willing to
select an Arbitrator, then either party may initiate an action in the Superior Court of the
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State of California for the County of San Francisco for the I imited purpose of seeking the 
appointment of an Arbitrator. Each Party initially will advance sq% of the required 
arbitration fee. 

(c) Arbitrator's Authority. The Arbitrator will be authorized to:
(i) 
(ii) 

Parties; 

decide the matter on the written submittals; 
hold an evidentiary hearing on reasonable prior notice to the 

(iii) enter a default decision against a Party that does not deliver a brief
or appear at the hearing and require the non-participating Party to pay the other 
Party's attorneys' fees and arbitration fees; and 

(iv) · award attorneys' fees and arbitration fees to the prevailing·Party if
the Arbitrator finds that the arbitration request was frivolous or was brought in 
bad faith. 

. 

(d) - Limits on Arbitrator's Authority. The Arbitrator will have no authority to:
(i) · decide any matter that is listed in Section 10.6 (Nonarbitrable

Matters) unless the Parties have agreed to submit the matter to the Arbitrator; 

notice; 
(ii) d�cide any matter that was not specified in the initiating Party's

. . (iii) add to, remove from, disregard, modify, or otherwise alter this 
DDA-or any· other agreement between the Parties regarding the 28-Acre Site 
Project; · 

(iv) negotiate new agreements or provisions between the Parties;
(v) award damages of any kind or award attorneys' fees or arbitration

fees except as specified .in Subsection 10.3(c) (Arbitrator's Authority); or 
. 

. 
. 

(vi) order any form of equitable relief. \ • 
· (c) Service'of Documents. In all dispute resolution proceedings under this

Article, all agreements, submittals, and decisions must be in writing, and each Disputing 
Party must serve copies of any documents submitted to .any Arbitrator simultaneously to. 
all other Disputing Parties. 

. (t) Ex Parte Communications. No Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbitrator with regard to any pending 
arbitration proceeding. A Disputing Party may write to the Arbitrator concerning : . 
procedural matters such as scheduling if it delivers a copy simultaneously to the other 
Disputing Parties. 
10.4. Binding Arbitration 

(a) Scope. The Parties have agreed to submit disputes specified in this .
Subsection to binding arbitration. The Parties, each in its sole discretion, also may agree 
to submit any other dispute to binding arbitration under this Section. · 

(i) Interim Satisfaction. One Party disputes the other Party's Interim
Satisfaction determination under FP § 3.6(b) (Interim Satisfaction Event _at
Closing) . . 

(ii) · Qualified Appraiser Pool. The Parties disag·ree on proposed
changes to the Qualified Appraiser Pool"under Subsection 7.3(c) (Qualified 
Appraiser Pool). 
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· (iii) Qualified Broker Pool. The Parties disagree on proposed changes .
to the Qualified Broker.Pool under Subsection 7.S(a) (Broker-Managed 
Offerings). 

(iv) Approved Arbitrators Pool. The Parties disagree on proposed
changes to the approved Arbitrators Pool under Subsection _10.l(b) (Changes). 

(v) Beginning and End of Excusable Delay. The Parties disagree oh
the beginning or end date for an event of Excusable Delay under 
Subsection 4.3(c) (Other Excusable Delays). 

(vi) Qualified Contractor.' The Port objects to the qualifications of
Developer's general contractor under Subsection 14.S(a) (Qualified Contractors). 

(b) · Binding Arbitration Procedures. The following procedures will apply to 
binding arbitration of disputes un_der this Section. 

. . 

(i) Each Disputing Party may submit an initial brief, not to exceed
IO double-spaced pages, and supporting documentary evidence to the Arbitrator 
within 15 business days after the Arbitration Start Date. Evidence may include 
expert or consultant opinions, any form of graphic evidence such as photos, maps, 
and charts, and other evidence that could assist the Arbitrator in resolving the 
dispute in the Disputing Party's discretion. 

(ii) Each Disputing Party may submit a reply brief, not to exceed
five double-spaced pages, within 20 business days after the Arbitration Start Date, 
even if it did not submit an initial brief. The Arbitrator may request further 
briefing_on specified issues; with documents submitted within 10 business days 
after the Arbitrator's request. 

(iii) Unless each Disputing Party agrees otherwise,. the Arbitrator will
hold a telephonic'hearing. The Arbitrator must iss4e a decision within 
25 business days after the Arbitration Start Date, .unless the Arbitrator requested 
further briefing, in which case the-Arbitrator must issue a decision within 
45 business days-after the Arbitration Start Date·. The Arbitrator's decision will 
be final, binding on all Parties, and nonappealable. Each Party explicitly. waives 
any right to de novo judicial review of an Arbitrator's.decision under this Section.

10.5. Nonbinding Arbitration. 
. . 

(a) Scope. The Parties have agreed to submit disputes specified in this
.Subsection to nonbinding arbitration. The Parties, each in its sole discretion, also may 
agree to submit any other dispute to nonbinding arbitration under this Section. 

. (i) Phase Submittal. Developer contends that_Port · wrongfully
withheld its approval of a Phase Submittal. 

(ii) Reasonableness of Decision. One Party contends that the other
Party disapproved a request unr�asonably in violation of the standards in 
Article 6 (Transfers). 

· (iii) - Transfers. The Parties are unable to resolve disputes under
Section 6.2 (Third:-Party Transfers in Other Phases). 

(iv) Proportionality. The Parties °fail to reach agreement on the manner
in which proportionality will be addressed after termination of a Phase under 
Subsection 2.4(a) (Proportionality). 

. . 

. (v) Historic Building 2 Costs. Disputes over the cost estimates for 
Historic Building 2. 
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(vi) Developer's Costs. Pisputes over whether any of Developer's
Horizontal Development Costs for any c�tegory are overstated by 5% or more · 
under FP § 9.4(a) (Port Audit) .

. (vii) Port Costs. Disputes over whether any of the Port's Horizontal 
Development Costs for any category are overstated by 5% or more under · · 
FP § 9.4(b) (Developer. Audit). 

· (viii) Improvement Plans. Disputes relating to the Port's reyiew,
approval or disapproval of Improvement Plans in accordance with Article 13
(Improvement Plans). 

(ix) Historic Building Value. The value of a Historic Building
determined by an appraisal pursuant to Subsection 9.2(c) (Effect on Historic 
Buildings). 

(x) . Other Arbitrable Disputes. The Parties disagree on a matter under
any Transaction Document that calls for or permits arbitration of disputes but 
does not specify an arbitration process. 
(b) Nonbinding Arbitration Process.

(i) The Disputing Parties may agree to submit disputes to nonbinding
arbitration within 10 business days after the meet-and-confer period under 
Section 10�2 (Meet and Confer Requirement) expires. The Disputing Parties may 
submit a joint statement of the disp·ute and a proposed discovery, briefing,-and 
h�aring schedule to the Arbitrator. Otherwise, each Disputing Party may submit 
fo the Arbitrator a short statement of the dispute and a proposed discovery, 
briefing, and hearing schedule, and the Arbitrator will specify the schedule for the 
proceeding. The Disputing Parties may agree to supplement, but not override, .the 
nohbinding arbitration process under. this Subsection by procedures applicable to 
commercial nonbinding _arbitration or alternative dispute resolution providers in 
the Bay Area. 

(ii) The Arbitrator will decide any dispute subject to nonbinding
arbitration under this Section. The Disputing Parties must provide the Arbitrator 
with briefs, not.to exceed IO double-spaced pages, on thei"r respective positions. · 
The Arbitrator must_issue a decision within ·five days after the last Submittal. 

(iii) Within 20 business days after the Arbitration Start Date, the
Arbitrator will conduct a preliminary hearing, either by telephone or personal 
appearance at the Arbitrator's option. At the preliminary hearing, the Arbitrator 
will establish discovery and briefing schedule·s and relevant dates, including a . 
hearing date. In resolving discovery issues, the Arbhrator must consider 
expediency, cost effectiveness, fairness, and the needs of the Disputing Parties for 
adequate information in ·reference to the dispute .. The Disputing Parties will make 
good faith efforts -to prepare a joint record of evidentiary documents for the 
proceeding. 

. . 

(iv) The Disputing Parties may agree to retain one or more consultants
to assist the Arbitrator at the Arbitrator's request. In the request, the Arbitrator 
must provide to all Disputing Parties an explanation of the need for each proposed 
consultant,. the consultant's identity and relevant qualifications, hourly rate, the 
estimated costs of the service, and a proposed cap on the consultant's cost. All 
Disputing Parties must approve each consultant's retention, the cost cap, and each 
Parties' allocated share of the consultant's cost. 
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(v) The evidentiary hearing must be scheduled to begin within 60 days
and be completed within 80 days after the preliminary hearing, unless the 
Arbitrator extends the date with the Disputing Parties' consent. The Arbitrator 
must issue an advisory decision, specifying the reasons for the decision, within 
20 days after the hearing. Each Disputing Party will give due consideration to the 
Arbitrator's decisi!)n before deciding to pursue further legal action. 

(vi) No advisory decision will have any res judicata or collateral
estoppel effect in ariy other arbitration conducted under this Article or in any 
other action. 

10.6. Nonarbitrable Matters. The following are not subject to arbitration under this 
ODA unless both Parties agree, each in its sole discretion

'. 

(a) Consent. Developer cannot compel any City Agency to arbitrate a
decision !]Ot to grant a Regulatory Approval for th�. 28-Acre Site Project. 

(b) Adequate Security. Developer cannot compel the Port to arbitrate a
dispute about whether a Port draw on Adequate Security was wrongful or whether an 
Obligor failed to perform the Obligor's obligations tinder the Adequate Sec�rit)'. ,. 

(c) Sole Discretion. One Party �annot compel the other to arbitrate any
decision that a Party is entitled to make in its s�le discretion. 

11. DEFAULTS

11.1.. Generally.

(a) Notice. Except as otherwise specified, an Aggrieved Party must provide
notice of an alleged potential breach to the Breaching Party as specified in App, A.5 
(Notices) and.Section 20.1 (Notice Addresses). The notice must state with reasonable 
specificity the nature of the alleged default, the provisions under which the Aggrieved 
Party claims the default aros_e, and, if specified in this DOA, the cure period for the 
default. 

(b) Cure Period.

(i) A default that is cured before the specified cure period ends will
not become an Event of Default. 

(ii) The Breaching Party will have IO business days after the effective
delivery date of the default notice to request a meeting with the Aggrieved Party 
to discuss measures to cure any performance (not payment) default and the. 
Aggrieved Party will promptly meet with the Breaching Party within three 
business days of such request; provided, however, that the Aggrieved Party will 
not be required to meet if the Breaching Party delivers the request less than 
five business days before the cure period ends for the potential breach. The 
Aggrieved Party's agreement to meet will not cause the cure period to be 

· extended.
(iii) If the Breaching Party cures the defau.lt to the Aggrieved Party's

reasonable satisfaction within the cure period, the Aggrieved Party will issue a 
notice acknowledging the cure. 

(iv) If the Breaching Party docs not timely cure the default, the
Aggrieved Party in its sole discretion may:

(1) agree to extend the cure period;

(2) waive the default; or
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(3) take any other measure permitted under this DOA
following an Event of Default, including an action at law or in equity. 

11.2. Eve_nts of Default by Developer. The Parties agree that the occurrence of any of' 
the following will be an Event of Default, but not a Material Breach, by Developer under this 
DOA and, as applicable, Events of Default by Vertical Developer Affiliates under Section 5.7 
(Defaults and Breaches). 

(a) Nonpayment to Port. Developer fails to pay any sum due under this DOA
and does not cure the default within 30 days after the Port delivers notice to Developer. 
This default does· not apply to the Developer Reimbursement Obligation or a final 
judgment requiring Developer to make any payments to the Port, which are addressed in 
Section 12.2 (Material Breaches by Developer). 

(b) Taxes: Developer or any Vertical Developer Affiliate fails to pay any
property taxes or Mello-Roos Taxes ·levied on any Taxable Parcel it then owns or leases 
by the delinquency date specified in its tax bill. 

(c) Other Obligations. Developer fails to perform any other obligation to be
performed by Developer under this DOA, excluding qb.ligations described in 
Section 12.2 (Material Breaches by Developer), and. does not cure the default within any 
cure period specified in this ODA (or within �O days after the Port delivers notice to 
Developer if no cure period is specified), or if the default cannot be cured within 60 days, 
Developer fails to take steps to cure the default within the cure period and diligently 
complete the cure within a reasonable time. 

(d) · · Financial Condition. A Significant Adverse Change to Developer .occurs,
and Developer fails within 45 days after the Port delivers notice to Developer to either 
(i) provide the Port with evidence acceptable to the Port Director in her reasonable
discretion that Developer has the financial capacity sufficient to satisfy the judgment and
complete the remaining Developer Construction Obligations for the applicable Phase in
which the.Significant Adverse Change occurs; or (ii) provide the Port with a Letter of
Credit ·or other security instrument reasonably satisfactory to Port, _securing the cost of the
remaining Developer Construction Obligations for the applicable Phase in which the
Significant Adverse Change occurs.

(c) Insolvency. Developer initiates or is the subject of an Insolvency
proceeding, if not released, dismissed, or stayed within 120 days. 

11.3. Events of Default by the Port, The Parties agree that the occµrrence of any of 
the following will be an Event of Default, but not a Material Breach, by the Port under this ODA. 

(a) Financing Plan. The Port fails to perform its obligations under �he
Financing Plan and does not cure the default withiri 30 days after Developer delivers 
notice to the Port or if the default cannot be cured within 30 days, the Port fails to take· 
steps to cure the default within the cure period and diligently complete the cure within a 
reasonable time. 

: · (b) Acquisition Agreement. The Port fails to .perform its obligations under the 
Acquisition Agreement and does· not cure the default within 30 days after Developer 
delivers notice to the Port or if the default cannot be cured within 30 days, the Port fails 
to take steps to cure the default within the cure period and diligently complete the cure 
within a reasonable time. · 

(c) · Other Obligations. The Port fails to perform any other agreement or
obligation under this DOA, excluding obligations described in Section 12.3 (Material 
Breaches by the Port), and does not cure the default within any cure period specified in_ 
this J;)DA ( or within 60 days after Developer delivers notice to the Port if no cure period 
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is specified), or if the def�ult cannot be cured within 60 days, the Port fails to take steps 
to cure the default within the cure period and diligently complete the cure within a · 
reasonable time. 
11.4. Remedies for Events of Default. 

(a) Equitable Remedies.·
·(i) Following an Event of Default, the Aggrieved Party may file an

action in equity to compel the Breaching Party to perform its obligations under 
this DDA or to prevent the-Breaching Party from further violating this DDA. The 
Aggrieved Party is not r:equired to postpone filing an equitable action if it believes . 
in good faith that postp6nement would cause it to suffer irreparable harm. 

(ii) · The Parties agree that, except when a dispute involves a sum ·that is
fixed or calculable or an indemnified Loss: 

(1) monetary damages are generally inappropriate remedies for
an Event of Default under this DDA; 

(2) determining the actual damages suffered by.any Party as a
result of an Event of Default would be extremely difficult and impractical; 

. and ·
(3) 

this DOA. 
equitable remedies are particularly appropriate to enforce 

(�) Specific Remedies. This DDA prescribes the following specific remedies
for certain Events of Default. 

(i) Nonpayment of Taxes. If Developer or any Vertical Developer
Affiliate fails to pay any property taxes or Mello-Roos Taxes levied on any 
Taxable Parcel it then owns or leases, which failure continues for 60 days after 
written notice from the Port with opportunity to cure: · · 

(1) accrual of Developer Return will be suspended for the
period during which the.taxes are u�paid; and 

(2) the City will not be obligated to issue any Debrfor the .
28-Acre Site Project, levy and allocate Mell!)-Roos Taxes to the C_FD, or
allocate Tax Increment to the IFD for Sub-Project Area G.--:2 except to
service previously issued debt.

. (ii)· Violation of Covenants. If Developer defaults in its performance 
of the Other City Requirements described in DDA Exhibit A7, the Port and the 
City will have only the remedi�s prescribed in the applicable _ordinance, policy, or 
implementation document, as amended by the DA Ordinance. 

(iii) Other Payment Obligations. If either Party fails to make any
• payment when due (other than Developef'. Reimbursement Obligations for:
Developer or a final judgment in favor of either Party), the Aggrieved Party's
ex�lusive remedy, at its sole election, is to initiate a request for nonbinding
arbitration under Article 10 (Resolution of Certain Disputes) or a judicial action
for actual dar:nages.

(iv) Arts Building. The Port's exclusive remedies for Developer's
failure.to comply with its obligations with respect to the Arts Building are
speci_fied in Section 7.12 (Arts Building).
(c) Rights and Remedies Cumulative. Except as expressly limited by this_

DOA, the Parties' respective rights and remedies with respect to an Event of Default are. 
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cumulative. An Aggrieved Party's exercise of any one or more of its-remedies for an 
Event of Default by the Breaching Party will not preclude its exercise, at the same or 
different times, of any_of its other remedies. Each Party acknowledges its intent to limit 

· its remedies for an Event of Default by the o·ther Party to those specified in this DOA.
. 

. 

12. MAT�RIAL BREACHES AND TERMINATION·
12.1. Gen·erally.

(a) Nature of Material Breaches. Because certain defaults could seriously
impair the benefits that the Parties expect the 28-Acre Site Project to generate, they are
categorized as Material Breaches and could result in more serious consequences affecting
some or all of the 28-Acre Site Project, as described in this Article.

(b) Notice .. An Ag.grieved Party must p·rovide notice to the Breaching. Party as
specified in App 1 A.5 (Notices) and Section 20.1 (Notice Addresses) of any potential
breach. The notice must state with specificity the nature of the alleged Material Breach,
the provisions of this DOA under which the alleged Material Breach wquld arise, and the
specified cu"re period. · · 

(c) Cure Period.
(i) Except as otherwise specified, the Breaching Party will not be in

Material Breach unless it fails to cure the event within the specified cure period. 
(ii) The Breaching Party may request a meeting-to discuss measures to

cure a potential performance-based Material Breach; and the Aggrieved Party will 
promptly meet with the Breaching Party within three business days of such 
request. But the Aggrieved Party will not be required to meet if the Breaching 
Party delivers the request less than five business days before the cure period enps_· 
for the potenti"al Material Breach. 

(iii) . If the Breaching Party cures the potential Material Breach to the
Aggrieved Party's reasonable satisfaction within the cure period, the. Aggrieved 
Party will issue a notice ·acknowledging the cure .. 

(iv) If the Breaching Party does not cure the potential Material Breach
within the cure period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend t�e cu�e period;
(2) waive the potential Material Breach; or
(3) take a·ny other measure permitted under this ODA,

including an action at law o_r in equity. 
12.2. Material Breaches by Developer. The occurrence of any of the following will 

· be a Material Bre_ach by Developer under this DOA.
(a) Transfer in Phase 1. Developer causes or allows a .Transfer in Phase I

without Port Commission consent that is not reversed or voided within 30 days after the 
Port delivers notic� to Developer. 

(b) Other Prohibited Transfer. Developer causes or allows a Transfer that
violates Section 6.2 (Third-Party Transfers in Other Phases) or Section 6.3 (Affiliate 
Transfers), or a prohibited Transfer imposed on Developer is not reversed or voided · 
within 30 days after the Port delivers notice to Developer. 

(c) Outside Dates for Phase lmprovements · and Public Spaces. Developer
fails to meet any Outside Date under the Schedule of Performance with respect to the 
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Phase Improvements or Public Spaces other than permitted Deferred Infrastructure and 
does not cure its failure within 90 days-after the

.
Port delivers notice to Developer. 

(d) Deferred Infrastructure. A Vertical Developer Affiliate commits a
Vertical Developer Default with respect to its Deferred Infrastructure obligations under 
its Vertical DDA. 

(e) Historic Buildings 12 and 21. Close of Escrow under the applicable
Vertical DDA for Historic Building 12 or 21 has not occurred by the Outside Date shown 
on the Schedule of Performance due to an uncured default by a Vertical Developer · 
Affiliate under its Vertical DDA that-prevents Close of Escrow fro_m occurring. 

(t) Abandonment. Developer Commences Phase Improvements within a·
Phase, but ceases all work or abandons the premises under the Master Lease (within the 
meaning of Cal. Civ. Code § 1951.2 or a successor statute) for more than 120 consecutive 
days or a total of 180 days (which need not be consecutive), unless approved.by the Port 
Director, and does not cure the default within 45 days after the Port delivers notice to 
Developer.· · 

(g)· Adequate Security. D�veloper fails to provide Adequate Security, 
including the Loss Security, as required under this DDA, or once it has provided 
Adequate Security fails to maintain the �ame as required under this DDA (including, but 
not limited to, the failure of a Obligor to meet the Qbligor Net Worth Requirement or the 
occurrence of a Significant Change to Obligor under any Guaranty), and such failure 
continues for 45 days following receipt of notice from the Port to _Developer (provided, 
that Developer will immediately, upon receiving notice from the Port·Director to such 
effect, suspend all activities (other than those needed to preserve the condition of 
improvements or as necessary for health or safety reasons) on affected portions of the 
28-Acre Site during any period during which Adequate Security is not maintained as
required by this DDA). · 

(h) Obligor Default. The Obligor of any Adequate Security, including the
Loss Security, commits a default under the applicable security instrument or revokes or 
refuses to perform as required under the Adequate Security, and Developer does not 
replace t�e Adequate Security within 45 days following Developer's receipt of notice 
from the Port; provided, that (i) Developer will immediately, upon receiving notice from 
the Port Director to such e_ffect, suspend all activities other than those needed to preserve 
the condition of Improvements or as necessary for health or safety reasons on affected 
portions of the FC Project Area during any period during which the Adequate Security is 
not maintained as required by this DDA, (ii) any cure period for a default under the 
Adequate Security will run concurrently with the 45-day period under this Subsection, 
(iii) such default may be cured by the Obligor to the extent provided under the terms of
the Adequate Security; and (iv) upon receipt by the Port of any replacement Adequate
·security, the Port will return the original Adequate Security.

(i) . · Special Taxes. Developer fails to pay before its delinquency date any
Mello-Roos Taxes that the CFD levies on any Development Parcel before the Port 
conveys the parcel to a Vertical Developer and does not cure the default within 15 days_
after the Port delivers notice to Developer. 

· · 

· (j) : Developer Reimbursement Obligations. Developer fails to pay Developer
Reimbursement Obligations when due, the Port is unable to recover all or any portion of 
the Reimbursement Obligations in accordance with Subsection 19.l(c) (Unreimbursed 
Costs) and Developer: thereafter fails to cure the failure within 30 days after the Port 
delivers notice to Developer. 
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(k) Indemnities. Developer fails to meet its indemnification obligations under
Section 9.3 (General Indemnity) or Section 9.4 (Environmental Indemnity) and does not 
cure the failure within 45 days-after the Port delivers notice to Developer; provided, 
however, that to the extent that such failure resµlts from Developer•� failure to pay 
Developer Reimbursement Obligations, the requirements of Subsection 12.l(j) 
(Developer Reimbursement Obligations) will apply. 

(I) Final Judgment. Developer fails to satisfy a final judgment in the Port's
favor in an action for payment or performance within 60 days after the-judgment becomes 
final or any longer period specified in the judgment. 

(m) Release under Master Lease.- Developer fails to release a Development
Parcel from the Master Lease when required under the Vertical DDA, which failure is not 
cured within 15 days after notice from the Port. · · 

12.3. Material Breaches by the Port. The occurrence of any of -the following will be a 
Material Breach by the Port under this DDA. · 

(a) Project Finance. A noticed Event of Default by the Port occurs under ·
-Secti�n 11.3 (Events of Default by the Port) that also:

(i) materially and adversely affects Developer's ability to proceed
timely with the 28-Acre Site Project or any significant portion thereof without 
substantially increased costs caused solely by the Event of Default, which 
Developer must demonstrate by new bids, estimates of an approved cost 
estimator,"or other documentary evidence reasonably satisfactory to the Port, and 
evidence supported by relevant cost indices or by a third-party analysis prepared 
by a consultant reasonably acceptable to Port that" the claimed cost increases 
result directly fro.-n the Port's Event of Default and not to general markef-wide 
inflationary <;auses; or · · 

. (ii) prevents or substantially delays or impairs the avail"ability of 
Project Payment Sources. 

· 

(b) Failure to Close. The Port fails to enter into a Vertical DDA with a
Vertical Developer in accordance with Article 7 (Parcel Conveyances and Delivery of 
Associated Public Benefits) or fails to Close Escrow on. its conveyance of the applicable 
Option Parcel to a Vertical Developer after all of the Port's conditions and mutual 
conditions to Closing under the Vertical DDA have been satisfied or waived, and the Port 
does not Close Escrow-within 30 days after Developer delivers notice to the Port. 

(c) Port Title Defect. The Port defaults on the Port's Title Covenant by
creating or allowing a title exception other than the Master Lease Permitted Exceptions or 
Parcel Lease Permitted Exceptions allowed hereunder, and the Port does not remove the 
exception within 60 days after Developer delivers notice to the Port.-

( d) Final Judgment. The Port fails to satisfy .a final judgment in Developer's
favor in an action for payment or performance within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 

12.4. Termination· as Port R_emedy: The Port's termination rights are described in 
this Section. 

(a) · Automatic Termination of Development Rights to Certain Parcels.
Developer's development rights and obligations for specified Development Parcels will 
terminate automatically under the circumstances described below. Terminatlon under 
this Subsection will not affect Developer's rights and obligations for any Phase Approval 
obtained before termination or prevent Developer from submitting Later Phase 
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Submittals to the Port. Termination of Developer's development rights as to an Option 
Parcel will not affect its rights to Land Proceeds under the Financing Plan. 

. 

. 

(i) Option Parcels. Developer fails to enter _into· a Vertical ODA for
an Option Parcel by the date required in Subsection 7.4(a) (Option Exercise 
Deadline) or to Close Escrow on an Option Parcel by the Outside Date. therefor in 
the Schedule of Perfonnance, subject to Down Market Delay. 

(ii) Closing on Parcel K North. If Developer is the successful bidder,
it fails to Close Escrow on the Port's proprietary conveyance of Parcel K North by 
the Closing Date specified in the applicable Vertical ODA. 

(b) Port Election to Terminate. The Port may elect to terminate Developer's
future development rights and obligations under this ODA all or in part if Developer is in 
Material Breach of this DOA, subject to Subsection 12.4(c) (Termination re: Outside 
Dates). Such termination will not affect any Phase for which Developer has obtained 
SOP Compliance Determinations for all Phase Improvements or a Phase for which 
Developer has submitted a Phase Submittal application and that is not the subject of the 
l\1�terial Breach. By way of illustration of the foregoing sentence, if on the date of 
termination, Developer is constructing Phase Improvements in Phase I and the Material 
Breach is not related to Phase I ,  then Developer will have the-right to complete the Phase 
Improvements for Phase I and-exercise its Option as to all Option Parcels within that 
Phase in accordance with the terms of this ODA. . . · 

(c) Termination re: Out
.
side Dates. 

(i) With res·pect to a Material Breach for failure to · submit any Phase
Submittal in accordance with the Schedule of Performance, the Port will have the 
right to terminate the ODA in accordance with the procedures set forth in 
Section 12.7 (Termination Procedures). · _ .· 

(ii) · With respect to a Material Breach that relates to Developer's
failure to Commence Construction of Phase Improvements or a Vertical 
Developer Default due to a Vertical Developer Affiliate's failure to Commence 
Construction of Deferred Infrastructure under.its Vertical DOA, each under the 
applicable Schedule of Performance, or to provide Adequate Security upon such 
Commencement of Construction, the Port will have the right t9 terminate this 
DOA in accordance with Section 12.7 {Termination Procedures): 

(iii) · With respect to a Material Breach for failure to obtain an SOP
Compliance Determination for Phase Improvements· by the required Outside Date, 
including Phase Improvements on the Public Spaces, or a Vertical Developer 
Default due to a Vertical Developer Affiliate's failure to perfonn its obligations to 
complete Deferred Infrastructure-under its Vertical DOA, each under the 
applicable Schedule of Performance, the Port's exclusive remedies will be: 

(1) an action on the Adequate Security for the applicable Phase
Improvements or Deferred Infrastructure to the extent still_ available; · 

(2) if the Port is unable to recover upon �uch Adequate . 
Security within 18 months after the Port files its claim, termination of this 
DOA; 

. 

(3) the automatic suspension of Developer's right to exercise
its Option or submit a bid in a Public Offering for any Option Parcels in 
the C1,1rrent and Later Phases; 

(4) during the suspension of Developer's Option rights, the
Port, in its sole discretion, may initiate Public Offerings of any Option 
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Parcel that is not under contract in the Current and Later Phases in 
accord8J1ce with Section 7.5 (Pubiic Offering Procedures), with the right 
to Close Escrow with an Unrelated Vertical Developer even if the Material 
Breach is cured before the Closing Date; and · · 

(5) · the exercise of its rights ·ui:ider Subsection 12.4(d) (Special
Rights). 

. 

(d) . Special Rights. At any time after a Material Breach described in
Subsection 12.2(d) (Deferred Infrastructure), either Party may give notice to the other 
that it intends to exercise its rights under this Subsection. After delivery _ of notice, the 
Parties_ will meet to discuss a schedule for the completion of the Deferred lnfrastructl!re. · 

(i) As long as Developer is diligently proceeding with and cures the
Material Breach within the agreed schedule, the Port will forbear from exercising 
its remedies under Subsection 12.4(c) (Termination re: Outside Dates). 
Developer's Horizontal Development Costs to effect the cure will be reimbursable 
Capital Costs under the Financing Plan. 

(ii) The Port may undertake the construction of any Public Spaces in
tpe Deferred Infrastructure Zone.· The Port's Horizo_ntal Development Costs to 
complete the Public Spaces will be reimbursable Capital Costs under the -
Financing Plan that, at the Port's option, will have priority for payment frpm any . 
available Project Payment Sources. The Port's exercise of rights under this 
Subsection will not require the Port to forbear from exercising its remedies under 
Subsection 12.4(c) (Termination re: Outside Dates). 
(e) Termination re: Historic Buildings 12 and 21. With respect to a Material

Breach with respect to Historic Building 12 or Historic. Building 21, the Port may 
terminate the DDA in accordance with Section 12.7 (Termination Procedures). 
12.5� Termination as Developer Remedy. Developer's termination rights are 

d�scribed in this Section. 

' 

(a) Material Breach. If the Port causes a Material Breach under Section 12.3
(Material Breach by the Port) that would significantly and adversely affect Developer's 
ability to proceed with the 28-Acre Site Project in accordance with the Schedule of 
Performance, Developer may terminate all future development obligations and rights 
under this DDA upon submittal to the Port of a written notice of its electi<>_n to terminate. 

(b) . Title Exception. Developer may terminate an Option on an Option Parcel
by choosing not to Close Escrow if the Port does not remove or fails to respond timely to 
Developer's objection to a new title exception under VDDA § 6.3 (Tiile Review
Following Contingency Period Expiration). 

12.6. Mutual Termination Right. 

(a) Costs to Defend Third-Party Challenge. If a Third-Party Challenge to the
28-Acre Site Project is filed, Developer may elect not to reimburse all Port Costs and
City Costs arising from the action by providing notice to the Port within IO days after
Developer receives notice of the action. If Developer makes this· election, either Party
may terminate this DDA on IO days' notice to the other P�rty. · 

(b) Surviving Developer Obligations. Developer, if it chooses to terminate
this DDA, may deliver its Notice of Termination with its notice of ele<:tion on costs. 
Termination-under this Section will not relieve Developer of its obligation to pay all Port 
Costs and City Costs in�urred before the Termination Date or any award of attorneys' 
fees t� the plaintiffs in the action. · 
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_ 12.7. - Termination Procedures. The following pr0<;:edures will apply to all·

terminations except those under Subsection 12.4(a) (Automatic Termination of Development 
Rights to Certain Parcels). 

· 

(a) Notice of Termination.

(i) The Party electing to terminate must provide a Notice of
Termination to the other Part)'. that prominently includes the phrase "Notice of 
Termination." The notice must_ describe the all�ged Material Breach or other 
circumstance giving rise to the right to terminate, list portions of the ODA or the 
28-Acre Site Project to be terminated, and specify a Termination Date at least
15 days after the notice is delivered.

. 
. 

(ii) A Party may agree in its sole discretion to extend the Termination
Date in a writing confirming the later Termination Date, but doing so will not ·

require the Party to deliver a new Notice of Termination. 

(iii) The Port may deliver a Notice of Termination before the date of
the public meeting at which the Port Commission is expected to consider

termination. None of the following will affect the validity of the Port's Notice of 
Termination, except as to the specified Termination Date: (I) the Port Director, in 
her sole discretion agrees to extend the anticipated Termination Date; (2) the 
matter is not placed on the Port Commission's agenda for the anticipated 
Ter_mination Date; or (3) the Port Commission continues its action to a later date. 

' (b) Port Commission Action. Except for the situation described in 
Section 12.6 (Mutual Termination R_ight), a P(?rt Commission resolution is required for

the Port to terminate any part of this ODA. · 

_ (c) Recorded Notice. After t�rmination, the Party electing termination may 
. record a Notice of Termination specifying the Termination Date in the Official Records. 
The Party must deliver, or cause delivery of, conformed copies of any recorded Notice of
Termination to the other Party and any Interested Person. 

· 

(d) Presetvation of Special Tax Lien. The Parties acknowledge that retaining
the lien of the-CFO on all Taxable Parcels benefits Developer, the Port, the City, and the 
public trust. Developer agrees not to object to any agreement between the Port on its 
own behalf, or as the CFO Agent, and the City, any Indenture Trustee, or other person 
that would preserve the lien even if any portion of Developer's rights under this DOA is. 
tern:iinated. 

· 

- 12.8. Effects of Termination on Development Rights. On the Termination Date, the
following changes will take effect automatically. 

(a) Mutual Obligations. On the Termination Date, each Party's obligations to
the other Party for the terminated portions of this ODA will terminate, except for

indemnities and any other obligations that expressly survive termination. 

(b) Development Opportunities.

· (i) Port. The Port will have the right to offer the Development 
Opportunities associated with the terminated portions of the DOA to third parties 
through proprietary public offerings and to specify any terms that it determines in 
its sole discretion are appropriate for the offered Development Opportunities. The 
Port may require that the Development Opportunity conform to the material 
requirements of this DOA with respect to the applicable real property or may 
make such changes to the Development Opportunity as the Port determines are 
appropriate under the circumstances; provided, that in formulating the 
Development Opportunity, the Port will not permit uses that are incompatible 
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with Developer's development rights under any
.
portion of this DOA that has n9.t 

been terminated. So long as the Port offers the Development Opportunity 
consistent with the foregoing sentence, Developer will have no right to challenge, 
limit or contest the Port's process or the offering of the Development Opportunity 
to others as set forth in this Section. 

(ii) Developer .. Developer will have no rights to the Development
Opportunities associated with the terminated portions of the DOA or to 
reimburs�ment of Developer Capital it uses for the terminated Devel<;>pment 
Opportunities after the Termination Date, subject to Section 12.9 (Effects of 
Termination on froject Payment Sources). 

(iii) Waiver. Developer acknowledges the Port's rights under this
Subsection and expressly waives any right that Developer �ight have to challenge 
or limit the Port's right to publicly offer any Development Opportunity under this 
Subse�tion; or to bid in a public offering. 

12.9. Effects of Termination on Project Payment Sources. 

(a) Before Phase 1 Completion. If the Port terminates the DOA as to _Phase I
following a Material Breach by Developer before the. Port has issued an SOP Compliance 
Deten:nination for all Phase 1 Improvements, Developer's rights will be as follows. 

. (i) . Developer will be entitled to receive the entire Entitlement Sum, 
but only to the extent generated by Project Payment Sources from Parcel K North 
and Phase 1 Option Parcels on_ which Developer has Closed· Escrow before the 
Termination Date. 

(ii) Developer will be entitled to reimbursement of Horizontal
Development Costs for -Phase Improvements paid by Developer Capital before the 
Termination Date without a·ny Developer Return, but only to the extent of Project 
Payment Sources generated by Phase 1 Option Parcels on. which-Developer has 
Closed Escrow before the Termination Date. 

(iii) Developer will retain development rights only to Option Parcels in
the Phase on which it has Closed Escrow before the Termination Date .. 
(b) Before· Completion of Other Phases. Jhe fqllowing will apply if the Port

_terminates the DOA as to any other Phase following a Material Breach by Developer 
, whether or not the Port has issued an SOP Compliance Determination for the applicable 

Phase Improvements .. 
(i) Developer will be entitled to a Cumulative IRR of 12% on

Developer .Capital spent on the Entitlement Sum and all Phase_ lmprov_ements 
before the.Termination Date, calcuJated up to the Termination-Date, but only to 
the extent of Project Payment Sources generated by the Option Parcels in the 
Phase on which Developer has Closed Escrow before the Termin�tion �ate. 

(ii) . Developer will retain development rights only to Option Parcels in
the Phase on which it has Closed Escrow before the Termination Date. 
(c) Developer's Cure Rights.

(i) This clause applies to any Transferee to the extent that Developer
has not been explicitly released·from the obligation in default when the Port 
approved the Transfer. If the Port gives notice of a default or of the Port's intent 
to terminate a Transferee's rights under this DOA due to a Material Breach by the 
Transferee, at least 60 days before the effective Termination Date, Developer will 
have the right to cure_ the default within the specified cure period. 

DDA-94. 



I 
. , 

. . 

(ii) · This clause applies only to Transferees to the extent the Port
explicitly released Developer from· the obligation in default when it approved the 
Transfer. Developer may request that th� Port meet and confer regarding the 
Transferee's default or Material Breach. Developer must specify in its request 
that it is willing to assume responsibility for all of the Transferee's unperformed
obligations for each affected Phase and any conditions to Developer's assumption ·
of these obligations. The Port may accept or reject Developer's conditions in its 
sole discretion. The Port will respond to Developer within 15 days after 
Developer's request is delivered. Even if the Port agrees to meet and confer with 
Developer, the Port will not be required to negotiate exclusively with Developer, 
agree to Developer's proposed terms".for assumption, or approve another Transfer 
proposed by Developer. 

(d) After Phase Completion. The following will apply if the Port terminates
. the DDA as to any Phase for any reason after the Port has issued an SOP Compliance 
Detennination for all Phase Improvements. 

(i)- · Developer will .be entitled to receive the Developer Balan�e for the
Phase,_ but only to the extent of Project Payment Sources generated by the Option 
Parcels in the Phase on which Developer has Closed Escrow before the
Termination Date. · 

(ii) The Port's obligation for further revenue-sharing for the Phase will
end on the Tennination Date. 

(e) Termination Due to Port Default. If the Port willfully causes a Material
Breach that prevents_ Developer from proceeding with the 28-Acre Site Project in 
accordance with the Schedule of Performance, then Port will pay to Developer a priority 
payment from Project Payment Sources associated with the Phase in the amount of the 
Developer Balance plus Developer•

·
s costs of collection, plus interest at the annual rate of 

I 0%, calculated from th� date the payment from. Developer was due until paid in full, 
compounded annually. . . · 

12. 10. Assignment of Documents after Termination.
(a) Consuiting Contracts. Developer agrees to use good faith efforts to obtain

provisions in services contracts with its consultants that will permit Developer's 
assignment of Project Materials to the Port under this Section. 

(b) Required Assignment. If this DDA is terminated in: whole or in part,
Developer must: 

· 

(i) provide t� the Port �t no cost within 60 days after the Port's notice
a Project Assignment of all Project Mater_ials, .including·all Structur�I Materials,
to the associated portions of the 28-Acre Site Project, to the extent permitted 
tinder Developet's consulting contracts; · 

(ii) satisfy all '.outstanding fees relating to the 28-Acre Site Project
Materials for services rendered by any of the 28-Acre Site Project Consultants up 
to the Termination Date and provide proof of payment to the Port; and 

(iii) subject to limitations in this Section, deliver copies of all Project·
Materials in Developer's possession or confirm for materia_ls not in its possession,
on request from Project Consultants or the Port, that Project Consultants are
autho"rized to deliver all Project Materials to the Port.
(c) Allowed Disclaimer._ Developer will be permitted to disclaim any

representations or warranties with respect to the 28-Acre Site Project Materials (other 
than Developer's payment of fees), and, at Developer's request, the Port will provide
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Developer with a release from liability for future use of the applicable Project Materials, 
in a mutually acceptable form. Dcveloper·s acceptance of the Port's release will be 
deemed to waive and release the Port from any claif!lS of proprietary rights or interest in 
the 28-Acre· Site Project Materials, and Developer agrees that the Port or its designce may 
use any of th� 28-Acre Site Project Materials for any purpose after a Project Assignment. 

13. IMPROVEMENT PLANS

,· 

. 13.1. Improvement -Plans for Phase Improvements. This Section applies to the 
submittal of Improvement Plans by Developer for Phase Improvements and any new or revised 
Improvement Plans for Deferred Infrastructure submitted by Vertical Developers. For purposes 
hereof, reference·to ·'Developer" in this Article means both the Developer and any Vertical 
Developer submitting Improvement Plans for Deferred Infrastructure. 

. . . 

13.2. : Preparation of Improvement Plans. In its Consent to ICA, Developer agreed to 
comply with the· l�provement Plan Submittal requirements set forth in !CA§ 4.3 (Improvement
Plans for Horizontal Improvements-Generally))·and /CA§ 4.4 (Processing of Improvement 
Plans and Issuance of Construction Permits) . 

. 13.3. Review of Improvement Plans. 

(a) Review by City Agencies. The ICA sets forth procedures and standards
for review and approval of Improvement Plans and Master Utilities Plans and issuance of 
Construction Permits for Horizontal Improvements. · 

(b) Port Review Procedures. The Port staff will review and approve
Improvement Plans for consistency with the Project Requirements and Regulatory 
Requiremerits in accord_ance with the procedures for review and approval set forth in the 
ICA. 

(c) . Standard of Review. Except a:s otherwise provided in this DDA, the Port's 
review and approval or disapproval of Improvement Plans subject to its review will be 
final and conclusive and will comply with the ICA. · 

(d) . Disputes. Either Party_ may initiate a proceed.ing under Section 10.5 (Non
Binding Arbitration) if the Port and Developer disagree as to whether: · 

. . 

(i) a matter contained in a particular ,submittal has been approved
, previously or requires the Port's approval under this DDA; 

(ii) the Port is acting in a manner that _is inconsistent with matters that
it approved previously; or . 

· (iii) a Port disapproval is incon�istent with the .applicable standards of
approval. · · 

13.4. Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. The-Port will not unreasonably withhold its
approval, where otherwise required under this DDA, of elements of the Improvement 
Plans or changes in Improvement Plans required by any other Regulatory _Agency if all of 
the following have occurred. · 

(i) The Port rece_ives notice of the required change.
(ii) . The Port ha� at lea.st 10 days to discuss the element �r change-with ·

the other Regulatory Agency requiring the element or change and with 
·Developer's registered design professional in r�sponsible charge.

(iii) Developer will cooperate fully with the Port and with the other
Regulatory Agency _within the I 0-day discussion period in seeking reasonable 
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modifications of the requirement, or reasonab.le design modifications of the 
Improvements, or some combination of modifications, to reach a design solution 
satisfactory to the Port. · 

(iv) As modified, the Improvements will comply with all Applicable
Laws, including the Regulatory Requirements. 

(b) Disputes. Developer and the Port recognize that regulatory conflicts may
arise at any stage in the preparation of the Improvement Plans, but that it is more likely to 
arise at or after the Permit Set has been prepared and may arise in connection·with permit 
applications. Accordingly, time is of the essence when a conflict arises. Both Parties 
·agree to use their good faith efforts to reach a solution expeditiously that satisfies both .
Developer and the Port. At any time, either Party may submit the conflict to the dispute
resolution procedures of Section 10.5 (Non-Binding Arbitration). · 

13.5. As-Built Drawings.
. . 

( · (a) Delivery. Wjthin 120 days after the Port issues an SOP Compliance 
Determination for each Phase, Developer must deliver to the Pon As-Built Drawings for 
the applicable P�ase Improvement that meets the requirements of Subsection 13.5(b) 
(Technical Requirements) and Subsection 13.5(c) (Format). 

(b) Technical Requirements. As-Bui.It Drawings must reflect all requests for
information responses, field_ orders, change orders, and other corrections to the · 
documents made-during the course of construction. As-Built Drawi_ngs must be both in 
the form of full-size (24" x 36"), hard paper copies and converted into electronic format 
as full-size scanned tagged image files (TIFF) and AutoCAD files. As-Built Drawings 
must be full-sized documents, with "mark-ups" neatly drafted to indicate modifications 
from the original design documents, scanned at 400 dots per inch (dpi). Each·drawing 
must have a unique number stamped onto the title block. An index of drawings must be 
prepared correlat.ing drawing titles to the numbers. A minimum of 10 drawings must be 
scanned as a test before execution of this requirement in full. · 

(c) Format. The AutoCAD files must be contained in Release 14 or a later
version, and drawings must be transcribed onto electronic storage media. All "X-REF," 
·"block" and other referenced files must be coherently addressed within the environment
of the compact disc.· Media containing files that do not open automatically without
searching or reassigning "X-REF" addresses. will be returned for reformatting. A
minimum of IO complete drawing files, including all referenced files, must be transmitted
to the Port as a test before execution of this requirement in full· .

. (d) Production Costs. i;>eveloper's costs to produce required files will be
reimbursable .Soft Costs unless Developer fails to comply timely with this Section. If
Developer does not comply, the Port, after giving noti.ce to Developer, will have the right,
bu� not the obligation, to cause an engineer of the Port's choice to prepare final surveys
and As-Built Drawings, plans and specifications, at Developei:-'s sole, unreimbursabl�
cost.

13.6. Schematic Design Review of Park Parcels. The Port will not issue a ·
Construction Permit for any Park Parcel until the Port Commission has approved the schematic 
design of the applicable Park Parcel in accordance with this Section. 

(a) Applications. Developer will submit to the Port an application for the
schematic design of each Park Parcel ( each, a "Schematic Design Application") at such 
time as Developer reasonably determines necessary to meet the Schedule of Performance 
for construction of the applicable Park Parcel. Each Schematic Design Application will 
include the following information: 
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(i) :A written narrative describing the overall conceptual design,
including the park program, design elements, and facilities provided for each Park 
Parcel; · 

(ii) An illustrative•site plan to scale showing;
(1) Conceptual circµlation systems (vehicular, bicycle and

pec;lestrian) including parking; · 
. (2) Conceptual grading and ·drainage; 
(3) Generalized locat.ions of active and passive recreational

areas; park elements and facilities; 
(4). Generalized locations and conceptual layout for 

landscaping and hai:-dscape areas, including tree planting and any 
storinwater treatment areas; and 

(5) Generalized locations for furnishings, lighting, public art,
si_gnage, comfort facilities, stairs, r�mps, _and railing; 
(iii) Illustrative sections and perspectives representative of the overall

conceptual design, including key relationships between programmatic areas, 
design el�ments, and defining park features and facilities; 

(iv) · Image "boards" showing propo-sed concepts, detailed studies
and/or precedents for site furnishings, paving materials, site architectural 
elements, lighting, public art, signage, comfort facilities, stairs, ramps and 
railings, tree species (and alternate species), and species palette concepts for 
major landscaping. areas; and 

(v) A proposed signage program consistent with Subsection 13.7(a)
(Public Spaces Signage Plan), if not previously approved. 
(b) Pre-Submittal Meetings. Not less than 30 days before submitting a

Schematic Design Application for:a Park Parcel, Developer will submit to the Port 
-Director a draft of the concept plans and documents of the type listed in
Subsection 13.6(a) (Applications). Not less than 20 days before submitting a Schematic
Design Application, Developer and Port staff will hold at least one pre-Submittal meeting
�t an agreeable time. ·Developer may submit information and materials i_teratively, and
Developer and the Port may agree to hold such additional meetings as they may deem
useful or appropriate. If Developer fails to submit such preliminary documents or to
schedule such pre:-Submittal meeting before submitting a Schematic Design Application_ 
as specified above, then such failure will not, by itself, be an Event of Default but the
Port's time for review of the Schematic Design Application will be extended-by 30 days.

. (c) · Port Review - Initial. The ·Port staff will review each Schematic Design
Application for completeness, which means the Schematic Design Application includes
all documents and materials in such detail as is required hereunder. The Port will make
its determination of completeness within 15 days after submittal and•will advise
Developer in writing of any deficiencies. Subject to App ,i A.2.2(c) (No Deemed Consent
Without Notice), if the staff does not so advise Developer, the Schematic Design
Application wjll be deemed complete and all time periods for·Port review will run from
the date of such deemed completeness. Notwithstanding the.foregoing, a determination
that a Schematic Design Application is-deemed complete will not prevent the Port staff
from requesting such additional materials as deemed reasonably necessary to complete its
review.
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(d) Review of Complete Applications. Prior to submittal of the first
Schematic Design Application, the Port Director, in consultation•with the Planning 
"Director, will designate the Design Advisory Committee to make design . 
recommendations to the Port Commission on Schematic Design Applications. When the 
Schematic Design Application is complete or deemed complete under App, A.2.2(c) (No
Deemed Consent Without Notice), the Port staff will transmit the Schematic Design 
Application to the Design Advisory Committee for consideration at a noticed public 
hearing at its next meeting. 

(e) . Developer Outreach. Prior t_o Port Commission consideration of a
Schematic Design Application for a Park Parcel in Phase I pursuant to Subsection 
13.6(g) (Port Commission Approval) or prior to a public hearing of the· Design Advisory 
Committee for a Schematic Design Application in laier Phase_s pursuant to Subsection 

-13.6(d) (Review of Complete Applications); Developer will host a public presentation of
. its Schematic Design Application and will provide a minimum of two weeks' notice to
members of CW AG and oth�r stakeholders by publication, posting, mailing or other 
means reasonably aimed at providing stakeholders with an opportunity· to attend the
presentation. · 

• ·

(f) Recommendation of Design Advisory Committee. The Design Advisory
Committee will hold a public hearing on the Schematic Design Application and make 
design _ recommendations to ensure that the design of the park is consistent with 
applicable provisions of the Design for Development and other applicable Development 
Requirements. 

(g) Port Commission Approval. The Port Director will submit the applicable .
complete Schematic Design Application to the Port Commission for review a_nd 
consideration, with the Design Advisory Committee recommendation for Port 
Commission consideration in accordance with Subsection 5.3(c) (Port Commission 
Meetings). The Port Commission will calendar the Schematic Design Application for 
review and consideration_ at the next available regular Port Commission meeting after the 
public hearing held by the Design Advisory Committee under Subsection 13.6(f) 
(Recommendation of Design Advisory Committee), but in nci case more tban 45 days 
after the Design Advisory Committee public hearing at which the Design Advisory 
Committee makes its recommendation on the Schematic Design Application. In the 
event of a disapproval, the Port Commission will issue findings to support its decision. 
Thereafter; Developer may re-submit a revised Schematic Design Applications to the Port 
Commission that will address the Port Commission's reasons for ciisapproval. The Port 
Director will resubmit the applicable revised_ Schematic Design Application to the Port 
Commission for review and consideration at the next available regular Port Commission 
meeting, but in no case more than 45 days after the submittal of the revised Schematic 
Design Application. 

(h) Approval of Park Parcel lm
.
provement Plans: Amendments to Approved 

Schematic Design. After the Port Commission's approval of the Schematic Design 
Application, Park Parcel Improvement Plans will be proce�sed in accordance with t_he 
ICA. The Port ·Director may approve Park Parcel Improvement Plans that amend or
modify the approved Schematic Design Appl_ication, provided she finds that the 
amendment or modification would not be a material change. would not be detrimental to 
the public welfare or injurious to the property or improvements in the vicinity of the 28-
Acre Site Project, and would be consistent with the Project Requirements and Regulatory 
Requirements. If the Port Director determines that the Schematic Design Application 
amendments would not meet the foregoing criteria, the amended Schematic Design 
Application will be subject to the same procedures as a new Schematic Design 
Application. 
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(i) Approval of Park Rules and Regulations. Port staff will consult with
. Developer to develop reasonable rules and regulations for the conduct of activities and 
operations in the Public Spaces, including limits on restricted access events, in 
conjunction with its conditional acceptance of Public Spaces under Section 15.7 (SOP 
Compliance). Rules and regulations approved by the Port Commission will apply to each 
Public Space when finally accepted by the Port under this ODA. 
13.7. Signage. The Design for Development sets forth gerieral standards and guidelines 

for signage within the boundaries of the SUD, including public realm signage, wayfinding 
elements, and t?uilding signage. Because the Design for Development standards and guidelines 
are general in nature, this Section sets forth a process for Port approval of four categories of 
comprehensive signage plans (each, a "Signage Plan") for (i) the Public Spaces, (ii) Public 
ROWs, (iii) buildings in the 28-Acre Site, and (iv) an interpretive signage program that will help 
educate visitors on the history and significance of particular features or points of interest. The 
four types of Signage Plans will be in addition to the requirements for Schematic Design Review 
of Park. Parcels described in Sec.tion 13.6 (Schematic Design Review of Park Parcels). The 
procedures for approval of each type of Signage Plan are as follows: 

(a) Public Spaces Signage Plan. D.eveloper will subrriit to Port staff a concept . 
level Public Spaces Signage Plan that will address signage controls for all Public Spaces 
at the same time it submits its first Schematic Design Application in accordance with . 
Section 13.6 (Schematic Design Review of Park Parcels). The Public Spaces Signage 
Plan will be a master plan for all of the Public Spaces. The Public Spaces Signage Plan 
will be consistent with the Design for Development and will include concept' level plans 
that include, at a minimum: signage controls governing program area; text size and 
design; volume dimensions or limitations; signage on kiosks or furnishings; and a 
description of any uniform signage features. The Port Director will review ijnd take 
action to approve or disapprove the Public Space Signage Plan (including amendments to 
previously approved plans) no later than 45 days after Port Commission approval of t_he 
Schematic Design Application for Park Parcels under Section 13.6 (Schematic Design 
Review of Park Parcels). 

(b) Public ROWs. Developer will submit a concept level Public ROWs
Signage Plan with or prior to its first submittal of linprovement Plans under the ICA. 
The Public ROWs Signage Plan will be a master plan for the Public ROWs within the 
28-Acre Site. The Public ROWs Signage Plan will be consistent with the Design for
Development and include concept level plans that include, at a minimum, signage
controls governing non-City standard street signs; temporary signs; parking and other
wayfinding signs; kiosks, streetscape commercial signage, and street furniture.:related
commercial sign·age. Port consideration and approval of the Public ROWs Signage Plan,
will occur at the same time, and in accordance with, the same process for Port approval of
Improvement Plans under the ICA. The Public ROWs Signage Plan may also address
construction signage during construction of the Phase Improvements hereunder.

(c) Buildings. As provided under the Design for Deve_Iopment, Developer
will submit a building Signage Plan to the Port and Planning Department that will serve 
as further guidance to Port and Planning Department staff in reviewing building signage 
for consistency with the Design for Development. Developer will submit the Building 
Signage Plan to the Port Director, with a copy to the Planning Director, on or before a 
Vertical Developer submits a design review application for the first building under the 
SUD. The building Signage Plan will include concept le.vet plans that include, at a 
minimum: temporary signs; commercial signs; text size and design, or volume . · 
dimensions or limitations; permitted types of signage; and a description of any uniform 
signage features. The Port Director will review and approve the building Signage Plan 
within 30 days after submittal ano use commercially reasonable efforts to coordinate a· 
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review by the Planning Director within the same timeframe. Such approval must be 
consistent with the Design for Development and other Project Requirements and 
Regulatory Requirements, unless otherwise agreed by Developer. 

(d) HABS Survey/Interpretive Signage.
(i) As a condition to the Port's issuance of the .first demolition permit

for the 28-Acre Site Project, Developer will have submitted Historic American 
Buildings Survey (HABS) documentation for all structures being demolished, as . 
required by Improvement Measure 1:.cR-4a of the MMRP. 

· 
(ii) As a condition.to the Port's approval of the first Schematic Design

Application for the Park Parcels, the Port will have approved a sitewide 
interpretive plan for the 28-Ac�e Si_te, intended to educate visitors to the 28-Acre 
Site to ·key historic, cultural and natur�I features of significance. The sitewide 
interpretive plan will include, at a minimum, the proposed location and general 
content of the interpretive signs and features. The Port_ Director will approve the 
sitewide interpretive plan within 30 days after submittal. Such· approval ·must be . 
consistent with the Design for Development and other P�oject Requirements and 
Regulatory Requirements, unless otherwis� agreed upon by Developer. 

14. - ·CONSTRUCTION GENERALLY

. ·, 14.1. Substantial Compliance. with Plans. The allowed scope of work for Horizontal
Improvements will be determined by the Port's approval of Permit Sets in accordance with the 
ICA. Developer agrees to construct Horizontal Improvements in substantial compliance with 
approved Permit Sets and in strict compliance with applicable Project Requirements and 
Regulatory Requirements. 

14.2. Standards of Construction. 

(a) Generally. Developer must construct or cause all Horizontal
Improvements to be completed using standards of quality and quantities in accordance 
with the approved Permit Sets and in compliance with Applicable Laws. Developer must 
undertake com·mercia_lly reasonable measures using good construction practices to: 

work; 
(i) minimize damage, disruption, or inconvenience caused by the
. . 

. (ii) make adequate provision for the safety and convenience of all
persons affected by the work; 

(iii) minimize the risk of injµry or damage to adjoining portions of the
28-Acre Site, Horizontal Improvements and Vertical Improvements under way or
completed, and the surrounding property; and

(iv) minimize the risk of inju� to members of the public.
(b) Historic Resources. The Developer Construction Obi

°

igations require 
Developer to rehabilitate.the Historic Buildings for reuse in compliance with the 
Secretary's Standards. This requirement will be incorporated into the applicable Vertical 
DOA for each of the Historic Buildings. The Port will review all building permit 
applications for rehabilitation of Historic Buildings and inspect the completed 
rehabilitation work for compliance with all applicable Regulatory Requirements and 
Project Requirements. The Port's review will be consistent with. SHPO and NPS 
requirements for Historic Tax Credit eligibility, if applicable,-and Port will not 
disappr(?ve of the building permit for a Historic · Building _or require changes. to the 
proposed building permit plans for reasons that would conflict vvith plans approved ·by 
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SI-IPO and NPS for the applicabl� Vertical Developer to obtain ·Historic Tax Credits, if 
applicable. 
14.3. Site Security. During all construction activities at the 28-Acre Site and other 

areas of the FC Project Area on which Developer is performing construction activities, 
Developer will be responsible for taking commercially reasonable m·easures to secure the 
physical site and protect the-public, as well as the City, the Port, and their Agents, from 
reasonably foreseeable harm. Examples of security measures includ� fencing, security patrols, 
video surveillance, and general liability insuranc·e. 

14.4. Costs. 

- - (a) Commercially Reasonable Costs. The _Parties acknowledge that any 
Horizontal Development Cost that Developer incurs will be deemed commercially 
reasonable and represent the fair market value price of the Horizontal Improvements if it 
provides the Port with documentation showing satisfaction of the requirements of 
FP § 8.1 (Commercially_ Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price
Contract). To the extent that relevant documents are available, Developer will provide 
such docume_ntation to Port in each Phase Budget and Developer Quarterly Report 
regarding costs already incurred in the Phase or Prior Phases, and costs anticipated to be . 
incurred in the applicable Phase. If Developer anticipates that any of its Horizontal 
Development Costs will be incurred without satisfying the requirements of FP § 8.1
(Commercial(v Reasonable Costs) or FP § 8.2 (Guaranteed.Maximum Price Contract), it 
will include an estimat� of such costs in each Developer Quarterly Report submitted 
under FP § 9.1 (b) (Developer Quarterly Reports), based on approved Improvement 
Plans, constructio� contracts (including contingencies) and any change orders. 

(b) Change Orders. From time to time, Developer and its general contractor
:may agree on change orders to the underlying GMP contract or other construction 
contract, which will occur during the course of construction of the applicable Phase · 
Improvements. At the earliest feasible opportunity, but in any event no later than the 
next regular meeting described in Section 14.6 (Progress Meetings), Developer must 
share with the Port any agreed-upon change order. that would exceed a $250,000 
threshold per occurrence (each, a "Material Change Order"). In the event that multiple 
occurrences are packaged in a single change order, this thre_shold applies only to 
individual occurrences. All change orders will also be reflected in Developer's reporting 
of estimated or actual Horizontal Development Costs required under FP § 9.l(b)
(Developer Quarterly Reports). With each reimbursement request under the Acquisition 
Agreement, Developer will also submit documentation supporting the Material Change · 
Order request and associated amcn�ment to the applicable GMP contract or other 
construction contract. 

(c) Dispuies. The Port will notify Developer within 14 days after Developer's
submittal of documents described in Subsection 14.4(a) (Commercially Reasonable 
Costs) or Subsection 14.4(b) (Change Orders)"if the Port considers any of the estimated 
or actual Horizontal Development Costs to be commerc_ially unreasonable based on the 
documentation provided and would not qualify as a Project Cost under the Financing 
Plan. If not r.esolved by consultation at a progress meeting under 
Subsection 14.6(a)(Purpose), the Parties may agree to submit the following disputes for 
resolution under Section 10.S-(Nonbinding Arbitration): 

(i) whether the challenged costs are commercially unreasonable;
(ii) whether the challenged costs are outside the scope of approved

Permit Sets; 
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(iii) proposed changes to address regulatory conflicts under
Section 13.4 (Conflicts with Other Governmental Requirements); and 

(iv) whether the review process meets the applicable standard of
conduct. 

14.5. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate one or more contracts for Horizontal lmp�ovements 
consistent with the terms of the applicable Phase Approval. 

. (a) Qualified Contractors. Developer will provide the Port with a -list of the 
general.contractors from which Developer intends to solicit bids for coristruction of 
Horizontal Improvements prior to issuing bid packages. If the Port reasonably objects to 
any of the proposed general contractors, �he Port must respond in writing within 
five business days with a reasqnably detailed explanation f9r its objection. Reasons for · 
disapproval will be limited to the general contractor's relevant experience and financial 
capacity (including ability to meet.bonding requirements); ability to comply with all 
applicable City contracting requirements; and legal grounds for disqualification, such as 
debarment or failure to be licensed by the State Contractors License Board. If the Port. 
objects _to a ·general �ontractor, t�en Developer may provide Port _with notice of a 
replacement general contractor subject to the same five business day objecti�n period, or 
submit the matter to the dispute resolution procedures of Section 10.4 (Binding 
Arbitration). · 

(b) · Bid Package Requirements and Security. The bid package must include
relevant Improvement Plans clearly defining the scope of work. The bid package wi II 
require the general contractor to guarantee performance and payment of the work, which 

. may be provided through a subcontractor default insurance policy provided by the 
general contractor covering all enrolled subcontractors, or by requiring each . 
subcontractor under subcontracts having a value of more than $ I 00,000 to provide· 
payment and performance bonds guaranteeing their work. Payment and performance 
bonds must be issued by a surety meeting the required standards under the Subdivision 
Code. 
14.6. Progress Meetings. 

(a) Purpose. Developer must schedule and notify the Port of the place and
time for meetings.between the Port and Developer's senior construction management 
team to discuss construction progress in which the Port and the other City Agencies will 
be entitled to participate. Such notice and meetings must occur at least once per month, 
anq may occur more frequently upon mutual agreement by the Parties. The purpose of . 
the City Agencies' participation in these meetings will be to: 

(i) · coordinate Developer's p_reparation and submittal of Improvement
Plans to the Port for City Agency review; · 

(ii) review progress in constructing the Improvements;
(iii) coordinate the Acquiring Agency's inspections;
(iv)· review Developer's expected change orders; and
(v) review any expected changes in the scope of work.

. (b) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. The Port staff and Developer (and their respective 
consultants subject to Port and Developer presence or consent) agree to communicate and 
consult informally as frequently as reasonably ne�essary to assure that the formal 
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submittal of any Improvement Plans to the Port can receive prompt and speedy
consideration. 

· · ' 

(c) Representatives.- For the purposes of this Section, until qtherwise directed,
the Port's representative is the Chief Harbor Engineer. Develope·r will provide Port with 
notice of the identity of its representative promptly after the Reference Date. The Parties 
do not have to comply with App ,i A.5 (Notice�) and Section 20.1 (Notice Addresses) for 
notices arid requests made to facilitate the Parties' progress meetings and consultat_ions 
covered by this Article. 

(d) Reports. During periods of construction," the Port will have the right to
require Developer to submit monthly progress reports on construction to the Port, in form . 
and detail as reasonably required by the Port. 

14.7. Other Construction Matters. 
(a) Port and Other Governmental Permits. Developer has the sole .

. responsibility for obtaining all necessary permits for the Horizontal Improvements and 
must submit applications for the permits directly to the applicable Regulatory Agency, 
unless-otherwise provided in Article 13 (Improvement Plans)_. Developer will bear all 
risk of delay due to its submittal of an incomplete or insufficient permit application. 

(b) Developer License. For all Horizontal Improvements io be constructed by
Developer on land owned by the Port that has not been conveyed to Developer under the 
Master Lease, the Port will enter into a License with Developer, substantially in the form 
attached hereto as DDA Exhibit 811. 

(c) Port Right of Entry. Developer acknowledges that under the Master
Lease, the Port and its Agents have the right of entry onto the 28-Acre Site to the extent 
rea�onably necessary to carry out the purposes of this DOA and as the landowner. 

(i) The Port will have the ·access required to install, repair, replace,
monitor-, and service any security installations. 

(ii) The Parties may agree to submit disputes over whether Port acti'ons .
arising from entry under· this Section or through the Port's exercise of its right of 
entry_ under the Master Lease unreasonably impeded Developer's construction 
activities for resolution under Section_ 10.5 (Nonbinding Arbitration). 

(d) Workforce Development Plan. Developer, its Agents and Vertical
· Developer must comply with all applicable provisions of tne Workforce Development

Plan attached as DDA Exhibit 84. · ..

(e) Construction Signs and Barriers. Developer must provide appropriate
construction parriers, construction signs, and a project sign or banner describing the
28-Acre Site Project and must post the signs at the 28-Acre Site during construction .

. Unless and until the Port Commission adopts a Signage Plan for the _Public ROWs that
addresses construction signage, the Port's Guidelines for Review and Approval of Signs 
and Murals on Port Property, adopted by Resolution No. 97-12, will apply. Developer 
must submit the proposed size, design, text, and locatiqn of any construction signs and 
the composition and appearance of any construction barriers to the Port for approval 
before installation. 

(t) Coordination. The Parties acknowledge that a number of construction
projects on public land near the 28-Acre Site are being or are expected to be constructed 
at the same time as the construction of early Project Phases. Expected projects include 
the rehabilitation of the 20th Street historic buildings, construction of Crane Cove Park, 
construction of SFMTA line extensions, development of the Illinois Street Parcels, and 
SF'PUC utility infrastructure work. Developer and the Port each agree to use reasonable 
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efforts to coordinate construction efforts, to the extent within each Party's respective 
control, with those at other project sites in a manner intended to reduce construction 
conflicts without material delay to Developer Construction Obligations under this DOA. 

·(g) Construction Staging. During the ODA Term, Developer will use portions 
of the 28-Acre Site as staging areas for construction lay down and parking, construction 
equipment, and related materials under the Master Lease. Developer may request 
additional areas outside of the 28-Acre Site (including Parcel K South) for construction 
staging, which the Port may grant or deny in its sole di�cretion. If the Port agrees to 
license additional land to Oeveloper for this purpose, the Port will charge license fees at· 
market rates. 

(h) Mechanics' Liens. Developer must keep the FC Project Area and
Horizontal Improvements free from any liens arising out of any work performed, 
materials furnished, or obligations incurred by Developer or its Agents. Developer's 

· failure to cause any construction-related lien· to be released of record or bonded or take
other action acceptable to the Port within 30 days after Developer's receipt of final notice
<;>f the imposition of the lien· will be a default under this ODA and the Master Lease, and
the Port will have the right at its option to effect a release of the lien by any commercially

· reasonable means. Developer at its sole cost must reimburse the Port for all costs the -
Port incurs to do so within 30 days after the-Port's de!J1and. Developer will be permitted
to contest the .validity or amount of any ta�. assessment, encumbrance, or other lien and
to_pursue any remedies associated with the contest, but the contest will be subject.to all
conditions in the Master Lease.

14.8. ·Mitigation Measures. Developer and the Port agree that construction and
operation of all Improvements within the-boundaries of the SUD must comply with applicable 
Mitigation Measures in the MMRP. · 

(a) Horizontal Improvements. Developer agrees to implement the Developer
Mitigation Measures related to the Horizontal Improvements within the FC Project Area 
and Parcel K South as required by the MMRP and other Project Requirements and 
Regulatory Requirements. Developer also agrees _ to cause its contractors, subcontractors, 
and Transferees to comply with this obligation through its contracts. 

(b) · Vertical Improvements. Developer and the Port agree to incorporate into
the applicable Vertical DOA each Vertical Developer's responsibility to implement the 
Mitigation Measures related to construction and operation of Vertical Improvements and 
any Deferred Infrastructure obligations undertaken by the Vertical Developer in · 

accordance with the MMRP. 

. (c) · Other Horizontal Improvements. The Port �grees to implement the . 
Mitigation Measures that are'Port obligations as reqµired by the MMRP and use good 
faith efforts ·consistent with the ICA to _cause the necessary public agencies or applicable 
private parties to implement the Mitigation Measures assigned to them. 

15. HORIZONTAL DEVELOPMENT

15.1. Horizontal Improvements.

(a) Developer Construction Obligation. Developer will proceed with the
Developer Construction Obligations in accordance ·with the Schedule of Performance and 
·this DOA af_ter obtaining a Phas_e Approval for each Phase.

(b) Phase Transfers. Developer may Transfer Developer Construction
Obligations for Phases other than Phase I to Transferees under Article 6 (Transfers). 

. 
. 

. . 
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(c) Deferred Infrastructure. Subject to clause (iv) of Section 1.3(t)
(Horizontal Improvements), Developer may assign the obligations for Deferred 
Infrastructure in all Phases to Vertical Developers in accordance·with the terms of the 
applicable Vertical DOA and Vertical Coordination Agreement� subject to Other City 
Agency review, inspectipn, and acceptance of the Deferred Infrastructure under the ICA 
and the Subdivision Code. Developer will continue to be responsible for seeking and 
obtaining: (i) reimbursement for Deferred Infrastructure costs under the Acquisition 
Agreement; and (ii) ac�eptance of Deferred Infrastructure by the Board of Supervisors or 
the Port, as applicable. 

·(d) Louisiana Parcerlmprovements. The Infrastructure Plan includes certain
Horizontal.Improvements within a portion of Louisiana Street, generally· located between
20th and 21 51 Streets, a portion of which is located within the 28-Acre Site (the "28-Acre 
Site Louisiana Parcel"), and a portion of which is located within property leased to 
Historic Pier 70, LLC and generally shown on DDA Exhibit A8 (the "Orton Louisiana 
Parcel") .. Notwithstanding the Infrastructure Plan, or anything in the Project Approvals 
to the contrary, until the Orton Louisiana Parcel is added to the 28-Acre Site in . 
accordance with Section t.3(c) (Louisiana Street Parcel), Developer's Construction 
Obligations within the 28-Acre Site Louisiana Parcel will be limited to streetscape 
improvements identified in the Infrastructure Plan and Streetscape Master Plan that lie
within the 28-Acre Site Louisiana Parcel that are requir�d by the Port to issue

·
a 

Temporary Certificate of Occupancy for a building on Parcel A. Upon the addition of the 
Orton Louisiana Parcel to the 28-Acre Site in accordance with Section l.3(c) (Louisiana 
Street Parcel), then Developer's Construction Obligations will be expanded to include 
roadway and other Horizontal Improvements identified in the Infrastructure Plan and 
Streetscape Plan that lie within the Orton Louisiana Parcel; provided, however, that upon 
approval by the Port and the applicable City Agencies of Improvement Plans that allow 
the relocation of subsurface utilities shown on the Infrastructure Plan from the Orton 
Louisiana Parcel or the 28-Acre Site Louisiana. Parcel to elsewhere within the FC Project 
Area, the approved Improvement Plans will describe Developer's respqnsibility for any 
subsurface improvements within the 28-Acre Site Louisiana Parcel and the Orton . 
Louisiana Parcel. 

15.2. Site Preparation Work.· Before beginning any Site Preparation, Developer must: 
(a) submit an update to the prices in the Acquisition Agreement to reflect construction estimates
and obtain a Construction Permit from the Port; and (b) obtain all other required Regulatory
Approvals, including Construction Permits, necessary to. per(orm the applicabl� Site Preparation.
Phase Approval will not be required for the issuance of Construction Permits or other Regulatory
Approvals for Site Preparation.

. 
. 

15.3. Preparation of Development Parcels. Developer must complete the following 
work necessary to prepare Development Parcels for the Port's conveyance to. Vertical 
Developers. 

(a) Final Map. A Final Map (which may be a Final Transfer Map) creating a
separate legal parcel for each Development Parcel must be recorded in the Official .
Records. · · 

(b) Site Conditions. ·

(i) Development Parcels may be left in an as-is condition until
conveyed. 

(ii) . For Development Parcels assumed to include a basement level,
Developer may elect at its sole option to excavate the basement to generate fill for 
use elsewhere on-site, subject to any required Water ·8oard approval. 
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(iii) For other Development Parcels, Developer may elect at its sole
option to grade the building pad to target subgrade elevation with soil compacted 
under the applicable grading permit and the geotechriical recommendations for the 
site as certified by Developer's geotechnical engineer. 
(c) Phase Improvements. Developer will have performed all necessary Site

Preparation and will be contractually obligated to construct all n·ecessary Phase 
Improvements to serve the Development Parcel in accordance with the Schedule of 
Performance, except for any Deferred Infrastructure that a Vertical Developer is 
obligated to construct under a Vertical DOA. 
15.4. Conditions to Construction. Developer must satisfy the following additional 

con_ditions before Commencing Construction of Phase Improvements other than Site Preparation. 
(a) Approvals. Developer has obtained: (i) approval of the Streetscape Master

Plan in accordance with Section 3.5 (Streetscape Master Plan); (ii) the appl_icable Phase 
Approval; (iii) for any Park Parcel, approval of its Schematic Design Application in 
accordance with Section 13.6 (Schematic Design Review of Park Parcels); and (iv) all 
other required Regulatory Approvals, including (:onstruction-Permits, necessary to
Commence Construction. · · 

(b) Tentative Map. Developer has obtained Public Works' conditional
approval of the Tentative Map for the Phase Area, entered into a Public Improvement 
Agreement with the City, provided all bonds required under the Subdivision Code, and 
Public Works' authorization to begin construction. _ 

_ (c) Good Standing. Developer must not be in Material Breach-or have ·
received notice of a potential breach of this ODA. 

(d) Security. Develope,; has provided Phase Security to the Port under
Section 17.3 (Phase Security). 

(e) Conditions for Benefit of the Port. The conditions in this Section are
solely for the benefit of the Port. Only the Chief Harbor Engineer, in his sole discretion, 
may w�ive any of those conditions, and only to the extent waivable under law. 

(t) · Effect of Failure of Condition. Developer's failure to satisfy any
condition described in this Section for one Phase will not alone: (i) be a failure-of 
conditions for any other Phase unless the failure directly impedes the other Phase; 
(ii) relieve either Party of any.obligations that previously arose under this ODA; or
(iii) be a_Material Breach except in conjunction with Developer's failure to meet an
Outside Date for the Phase or Developer's abandonment of construction after notice and
the opportunity to cure. · · · 
15.5. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: (i) Site Preparation
and construction of Horizontal Improvements will require Regulatory Approvals from 
other Regulatory Agencies to Commence Construction under this ODA; and (ii) none of 
the Port's Phase Approval, Schematic Design Application approval, or approval of any 
other aspect of Developer Construction Obligations in the Port's regulatory c_apac_ity is a 

. guarantee that other Regulatory Agencies will grant required Regulatory Approvals. . 
. 

(b) Cooperation. The Port will cooperate reasonably-with Developer to obtain
required Regulatory Approvals and will sign any application that the Port is required to 
sign as a co-applicant or co-permittee: Developer is not authorized to agree to any 
conditions or restrictions to a Regulatory Approval that would create any Port obligation 
not expressly stated under this DOA without the Port's approval in its _ sole discretion. 
The Port will not unreasonably withhold its approval for any condition or restriction for 

DDA-107 



which Developer has assumed all liability in such form as is reasonably satisfactory to the 
Port. The Port's obligation under this Subsection does not apply to any application for a 
Regulatory Approval that would require �he Port to incur costs unless Developer agrees· 
to reimburse the Port. 

(c) City Regulatory Approvals. Developer and the City have entered into the
Development Agreement, which will govern certain land use matters under the Planning 
Code, including Impact Fees·and Exactions. The Port and Other City Agencies, with . 
Developer's consent, have entered into the ICA specifying certain procedures and 

. standards that will apply when Developer seeks certain ·Regulatory Approvals from_the 
J>ort and Other City Agencies .. 

(d) Compliance. Developer is solely responsible for ensuring that the design
and construction of the Horizontal Improvements comply with all applicable Project 
Requirements and Regulatory Requirements. · 

. (e) Noncompliance. Developer and its consultants and contractors must pay 
any fines and penalties at their sole cost and perform any corrective actions imposed for 
noncompliance with any applicable Regulatory Requirement and indemnify the Port 
against any liability arising from such noncompliance, even if the Port is a co-permittee. 
Fines, penalties, and costs of corrective actions will not be reimbursable to Developer 
under the Financing Plan. 
15.6. Deferred Infrastructure. 

(a) Identification of Deferred Infrastructure Zones. The timely and efficient
construction of Phase Improvements may require the construction of certain Deferred 
lnfriistructure to be delayed until the adjacent Vertical Improvements are built. When 
Develqper submits its Basis of Design Report under the_ ICA, it will identify Deferred 
l11frastructure as "not-in-permit"; provided, however, tharfinal approval of the scope of 
Deferred Infrastructure remains subject to the �pproval of the applicable Per:mitting 
Agency under the ICA . 

. (b) Deferred Infrastructure Zones. To the extent known, Develpper will
identify "Deferred Infrastructure Zones" associated with the applicable Phase 
Improvements in each Phase Submittal and with each Basis of Design Report. The 
Deferred Infrastructure Zon_es consist of the following: 

· (i) the area between back-of-curb and the adjacent Development 
Parcel boundary or the adjacent Public Space, as applicable; 

(ii) bands up to 40 feet along the outer boundaries of Public Spaces
and Mid-Block Passages adjacent to Development Parcels an.d the entire portion 
of Market Square (OS-2) that will be built in the air parcel above Parcel D; and 

(iii) the area adjacent to Development Parcels for the installa�ion of
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, 
irrigation facilities and associated pedestals, pull boxes, and-second�ry conduits. 
(c) Construction of Deferred Infrastructure. Developer (or the applicable

Vertical Developer under a Vertical DDA) will be obligated to construct the Deferred 
Infrastructure in accordance with the Project Requirements and Regulatory Requirements 
and the Schedule of Performance as it applies to Deferred Infrastructure. 
15.7. · SOP Compliance. 

(a) Schedule of Performance Obligations. The Schedule of Performance sets ·.
forth different Outside Dates for Completion of (i) all Phase Improvements within a 
Phase other than Deferred Infrastructure, Public Spaces within Park Parcels for that Phase 
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and 20th Street; (ii) 20th Street; (iii) each work of Deferred Infrastructure (including 
· Public Spaces within Deferred Infrastructure Zones), which may include Deferred

Infrastructure that has been assigned to a Vertical Developer under a Vertical DOA or
retained by Developer under a Vertical Coordination Agreement; (iv) all Public Spaces
within Park Parcels within a Phase (not including Deferred Infrastructure); and (v) ·
Substantial Completion of all Phase Improvements serving an Affordable Housing
Parcel, whether located within or outside of its boundaries (as provided in AHP § 3.3(a)
(Required Improvements)). Each of the foregoing categories are referenced in this
Section as a "Schedule·or Performance Obligation"). This Section sets forth the
procedures for determining when Developer has·met its Schedule of Performance
Obligations for a Phase. 

· · · 

(b) Acceptance of Park Parcels and Components of Phase Infrastructure. The
Port will be the City agenc'y that will accept for liability and maintenance purposes the 
following (collectively, the "Port Acceptance Items'): (i) each Park Parcel when 
completed in accordance with all applicable Project Requirements and Regulatory 
Requirements (including Deferred Infrastructure associated with the Park Parcel), and (ii) . 
.full, complete, and functional Components of streets or other Phase Improvements to the 
extent that the Port has agreed to accept the same pursuant to the Acceptance and 
Maintenance Memorandum of Agreement entered into between the Port and Other City 
Agencies under /CA§ 4.6 (Standards and Procedures for Acceptance) (the "Acceptance 
MOA") (including Deferred Infrastructure associated with the Phase Improvement). The 
ICA addresses procedures and standards that will apply when Developer seeks certain 
Regulatory Approvals from th� Port and Other City Agencies, including futµre 
acceptance of Phase Improvements other than the Port Acc�ptance Items. This Section 
also sets forth the procedures for determining when Developer has completed a Port 
Acceptance Item in accordance with all applicable Project Requirements.and Regulatory 
Requirements, whjch in turn will trigger the Port Commission acceptance procedures in 
Section 15.8 (Acceptance of Park Parcels and.Phase Improvements). 

.
J 

(c) Reguest to Port.

(i) When Developer believes that it has constructed and completed a
Schedule of Performance Obligation or a Port Acceptance Item in accordance 
with all applicabl� Project Requirements and Regulatory Requirements, it may 
submit to the Chief Harbor Engineer a request for a Determination of SOP 
Compliance . .Developer's request must include all of the documents listed in 
DOA Exhibit B9 (the request, with all submitted materials, the "SOP 
Compliance Request"), 

(ii) Unless the SOP Compliance Request relates to Deferred
· infrastructure, the Chi�f Harbor Engineer will make an SOP Compliance
- Determination for the applicable Schedule of Performance Obligation or Port:
Acceptance Item without regard to Deferred Infrastructure.

(d) SOP Compliance Determination.

(i) The Chief Harbor Engineer will review the SOP Compliance
Request and will consult with Other City Agencies as provided under the ICA to 
determine whether Developer has completed the Schedule of Performance 
Obligation or Port Accep�ance Item in accordance with applicable Project 
Requirements and Regulatory Requirements for purposes of establishing 
Developer's compliance with the Schedule of Performance. Under the ICA, each 
Other City Agency must respond within 30 days to the Chief Harbor Engineer 
with any comments, subject to a 14-day cure period for failure to respond within 
the 30-day period. In any event, the Chief Harbor Engineer will approve or 
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disapprove each SOP Compliance Request within 45 days after receiving 
Developer's. complete S_OP Compliance Request. . 

(ii) The· Chief Harbor Engineer will grant an SOP Compliance Request
by issuing a signed, acknowledged document in recordable form identifying the 
applicable Schedule of Performance Obligation that Developer has constructed 
and completed in accordance with all applicable Project _Requirements and 
Regulatory Requirements ("SOP Compliance Determination"). The form of the 
SOP Corripliance.Determination is attached hereto as Exhibit B9-1.

(iii) If the Chief Harbor Engineer disapproves the SOP Coinpliance
Request, he will respond in writing with a reasonably detailed description of the 
reasons for disapproval and measures necessary to address the deficiencies. 
Developer's resubmittal of an SOP Compliance Request will be subject to the
same review and response periods. · 

(iv) If the Chief Harbor Engineer· fails to issue the SOP Co�pliance.
Determination within 45 days after receiving Developer's complete SOf> 
Compliance Request, Developer may deliver a notice to the Chief Harbor . . . 
Engineer, clearly labelled, "Action Required/or Determination <if SOP
Compliance or Deemed Approval," in accordance with App ,i A.5 (Notices) and 
Section 20.1 (Notice Addresses) requesting issuance of the SOP Compliance 
Determination, accompanied by a proposed Memorandum of Deemed Approval 
in the form attached hereto as ODA ·Exhibit B9-2 that will specify the applicable 
Schedule of Performance Obligation and Developer's satisfaction of all 

· conditions for deemed approval. If the Chief Harbor Engineer or his nominee
fails to respond within 15 days after the date such notice was delivered, the
applicable SOP Compliance Request.will be deemed approved for purposes of
establishing Developer's compliance with the Schedule of Performance, and
Developer may thereafter record the Memorandum of Deemed Approval.
(e) Effect of SOP Compliance Determination. An SOP Compliance

Determination or deemed approval under clause (iv) of Subsection 15.7(d) (SOP 
Compliance Determination): 

. 

. 

(i) will conclusively establish Developer's compliance with the
Outside Date under the Schedule of Performance for the completion of each 
Schedule of Performance Obligation listed in the SOP Compliance Request; but 

(ii) . will not have any precedential effect for the purpose of the City's
ac�eptance of Horizontal Improvements. 
(I) Effect of Recordation. Developer may record in the Official Records each

SOP-Compliance Determination or, if applicable, a Memorandum o(Deemed Approval 
under clause (iv) of-Subsection 15.7(d) (SOP Compliance Determination). After a 
recordation, any person_ then owning or later purchasing, leasing, or otherwise acquiring 
any interest in the applicable Phase Area will not, solely by virtue of its interest or actual 
or constructive knowledge of the contents of this DOA, incur any obligation or liability 
under this DOA for failure tq comply with the Schedule of Performance Obligations to 
which the recorded document applies. 

(g) · · Timing of SOP Compliance Requests and Schedule of Performance·. The
Schedule of Performance includes Outside Dates by which Developer must obtain an 
SOP Compliance Determination for each applicable Schedule of Performance Obligation. 
Developer will not be in Material Breach for failure to meet the Outside Date for an SOP 
Compliance Determination if it has submitted a complete SOP Compliance Request for 
the applicable Schedule of Performance Obligation at least 45 days prior to the applicable 
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Outside Date, and, if subsequently disapproved, Developer is diligently curing any 
deficiencies identified by the Chief Harbor Engineer. 

15.8. Acceptance of Park Parcels and Phase Improvements. All Port Acceptance 
Items are subject to Port Commission acceptance as described in this Section. Within 30 days 
after the Chief Harbor Engineer's issuance of an SOP Compliance Determination .for any Port 
Acceptance lt�m. Port staff will place an item on the Port Commission's calendar in accordance 
with Subsection 5.J(c) (Port Commission Meetings). Port staff will prepare a staff 
memorandum to the Port Commission that will include the following: (i) a description· of the Port 
Acceptance Item to be accepted; (ii) a-finding that the applic�ble Port Acceptance Item is . · 
functional and is constructed in conformity with the Project Requirements and Regulatory 
Requirements; (iii) ·a list of any permitted encroachments, easements or title exceptions that the 
Port is willing·to accept on terms agreed upon by the Parties prior to the Chief Harbor Engineer's 
issuance of a_n SOP Cornpliance Determination; (iv) a description of any Deferred Infrastructure 
associated with the Port Acceptance Item that will be constructed and accepted at a later time to 
avoid damage to the Port Acceptance Item, as previously approved by Port in accordance with 
the ICA; (v) any conditions of acceptance, including conditions related to existing sub-surface 
improvements as described in ·subsection 15.S(d) (Sub-Surface Improvements Below Port 
Acceptance Items); and (vi) the Chief Harbor Engineer'·s recommendation that the Port 
Commission accept the applicable Port Acceptance Item on the following terms. 

(a) Conformity Findings. The Port Comm
.
ission must find that the applicable . 

Port Acceptance Item described in the staff memorandum is functional and is constructed 
in conformity with the Project Requirements and -Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. Completion of the approved
_ · Deferred Infrastructure identified in the staff memorandum will not be a pre-requisite to 

Port Commission.acceptance of a Port Acceptance Item, but the Port Commission will 
delegate to the Port Director or her designee the authority to accept at a later date, the 
approved Deferred Infrastructure associated with the applicable Port Acceptance Item 
once it is complete. The Port Commission re·solution will specify any conditions to the 
actions delegated to the Port pirector. · 

(c) Release and
.
Acceptance. The Port Commission will authorize and direct 

the Port Director, or her designee, to promptly, but in no event later than IO business days 
after satisfaction of all conditions required �y the Port Commission for acceptance, if 
any, record a signed, acknowledged Partial Release of Master Lease under ML§ J.l(b) 
(Adjustment of Premises for Development) · release from the Master Lease, the real 
property occupied by the accepted Port Acceptance Item. With respect to the approved 
Deferred Infrastructure associated with the applicable Port Acceptance Item accepted by 
the Port Director under Section 15.S(b) (Delegation for Deferred Infrastructure); the Port 
Director wi II sign and record a Partial Release of Master Lease· under ML § 1. 1 (b) 
(Adjustment of Premises for Development) promptly, but in no event later than IO · 
· business days after the later of (I) the Chief Harbor Engine·er's issuance of an SOP 
Compliance Determination for the applicable approved Deferred Infrastructure, or (2) 
satisfaction of all conditions required by the Port Commission for acceptance of the 
Approved Deferred Infrastructure, if any. The Port Director will deliver a conformed 
copy of the recorded document to Developer promptly after recordation. · 

. . 

(d) Sub-Surface Improvements Below· Port Acceptance Items. If a Port
Acceptance Item or associated approved Deferred Infrastructure includes sub-surface 
improvements for which the City has not yet accepted ownership (e.g., completed but 
unaccepted combined sewer storage facilities that lie beneath a completed Park Parcel), a 
condition to Port's acceptance of the Port Acceptance Item or the associated approved . 
Deferred Infrastructure will be the Developer entering into an agreement reasonably 
satisfactory to the Parties and the City prior to Port acceptance under which the Port 
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. '

grants to Developer a right-of-entry for maintenance, repair an·d inspection purposes and 
Developer retains ownership and liability for the sub-surface improvements until such 
time as the sub-surface improvements are formally accepted by the City. The terms of 
the agreement will require Developer, among other things, to extend the applicable 
insurance co.verages, indemnity and releas·e provision� under the Master Lease to the 
subject property.· 

(e) Effect of Recordation. Recordation of the Partial Release· of Master Lease
under Ml§ 1.1 (b) (Adjustment of Premises/or Development) will: 

(i) transfer ownership of the accepted Port Acceptance Item or
Deferred Infrastructure, as applicable, to the Port; and · 

. (ii) release Developer from future obligations for liability or repair of 
the accepted Port Acceptance Item or Deferred Infrastructure, as applicable, 
except to the· extent provided under Subsection lS.8(d) (Sub-Surface · . 
Improvements Below Port Acceptance Items), Scction·9.3 (General Indemnity), 
Section 9.4 (E_nvironmen_tal Indemnity), and applicable warr�nties. 

15.9. Acceptance of Other Horizontal Improvements. The ICA provides for the City 
Agencies to meet and confer to consider other standards and procedures for acceptance of 

. Horizontal Improvements, including Utility Infrastructure and, if desired, adopt-procedures for 
acceptance of Horizontal Improvements. For any Horizontal Improvement that any City Agency 
accepts in accordance with applicable Regulatory Requirements, upon a City Agency's 
acceptance of a Horizontal Improvement, the Parties will record a Partial Release of Master . 
Lease under ML§ 1.1 (b) (Adjustli1ent of Premises/or Development) unless the acceptance relates . 
only to sub-surface improvements where the surface improvements have not been accepted, or 
vice versa, in which case, as a condition to the acceptance, Developer will pe required to provide 

· -the accepting.agency with access rights in accordance with the Master Lease, and warranties
covering the accepted improvements for a period of time as _specified in the conditions to
acceptance _and thereafter, under �he applicable Public Improvement Agreement.

15.10. Maintenance of Horizontal Improvements. 

(a) Port Facilities. Developer will be required to maintain Phase
Improvements that will be under Port jurisdiction until the Port accepts the applicable 
Phase Improvement. 

(b) Non-Port Facilities. Developer will be required to maintain all other
· Phase Improvements until the effective date of the Boa_r� of Supervisors acceptance

action. · 
. · (c) -Ongoing Maintenance Costs. Ongoing Maintenance Costs of accepted

Phase Improvements will be paid by· Services Special Taxes from the Pier 70 Leased
Property CFD and the Pier 70 Condo Property CFD in accordance with FP § 4.6

(Services Special Taxes).

15.11. Waterfront Park. The Port will not use the waterfront park for staging or other
activities related to the demolition of Pier 64 to the extent that it would interfere with 
Developer's construction obligations. · 

16. INSURANCE

Develope"r will be required to obtain insurance in accordance with the Master Lease and
any applicable License. As a part of each Phase Submittal, Developer may propose the form, 
amount, type, terms, and conditions of insurance coverages· required of Developer in connection 
with the applicable Phase to the extent different from the insurance requirements provided under 
the Master Lease or License; provided, however, that the binding insurance requirements for the 
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Phase will be approved .by the Port in consultation with the City's Risk Manager, consistent with 
the.Master Lease or License. 

17. SECURITY FOR PROJECT ACTIVITIES

17.1. Adequate Security Generally. Developer will provide to the Port Adequate
Security as provided in this Article. As further described below, Adequate Security consists of 
(i) Loss Security for Developer Reimbursement Obligations, in accordance with the Loss
Security requirements of Section 17.2 (Loss Security); and (ii) Phase Security to secure
Oeveloper's obligation to- construct the Public Spaces within the Park Parcels when required

· under the Schedule of.Performance, deliver the Noonan Replacement Space and deliver the
Affordable Housing Parcels, all in accordance with the Phase Security requirements of Sect,ion
17.3 (Phase Security). Except as oth�rwise provided below for the Affordable Housing Parcels,
this Adequate Security is separate from bonds that Developer will provide to the City under the
Subdivision- Code, but must meet the same requirements.

(a) Multiple Adequate Security Instruments. IfD�veloper provides more than
one instrument of Adequate Security, the instruments will not be cross-defaulted, and 
liability under each will· be several and not joint, unless Developer requests otherwise · 
with each Obligor's consent. The Port will have the right to proceed against all forms of 
Adequate Security securing the sam_e obligation simultaneously or in any order that the 
Port elects in its sole discretion. 

· . (b) . Substitution of Adequate Security. Developer- has the right to substitute at . 
any time any portion of the Adequate Security that.it has provided to the Port with 
another form of Adequate Security that meets the requirements under this Article. 

(c) Material Breach. Except as specified iri Subsection 17.3 (Phase Security),
Devel_oper's failure to provide timely, or to cure its failure to provide and maintain or · 
replenish, Adequate Security as -required under this Article will be a Material Breach of 
this DOA under Section 12.2-(Material Breaches by Developer). Immediately after such 
a Material Breach, Developer must: (i) take steps to preserve the existing condition of 
Improvements and other actions necessary to protect public health and safety; and 
(ii) suspend all other activities that were, or were to pe, secured by the Adequate Security ..

(d) Costs of Adequate Security.

(i) . Developer's actual cost to provide any Adequate Security that is in
the form of bonds or a cash

.
equivalent provided by a third party _will be a Soft 

Cost for which Developer will be entitled to the Developer Return under the 
Final)ci�g Plan. 

(ii) . Developer may no� recover any imputed or actual cost to provide
Adequate Security in the form of a Guaranty under which the Obligor is an 
Affiliate of Developer. 

17.2. Loss Security. As a condition to each Phase Approval, Developer must provide 
to the Port and maintain Loss Security in the aggregate amount of $5.5 million to secure the 
Developer Reimbursement Obligations for the applicable, Phase, subject to the following 
conditions. 

(a) Delivery. Developer must provide the Loss Security within 30 days after
· receiving Phase Approval. The Parties have agreed that Developer may provide the Loss

Security in the form of Guaranty attached as DOA Exhibit B12. Each Loss Security ·
instrument, including a Guaranty, must be issued by an Obligor th�t meets the Obligor
Net Worth Requirement and be in a form approved by the Port Director.
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· (b) Delivery by Transferees. Before the effective da�e of a Tra_nsfer by 
Developer under Article 6 (Transfers), either: (i) Developer and all Obligors for 
Developer's Loss Security must confirm in a manner acceptable to the Port Director that 
Developer's Loss Security will continue to secure the Developer Reimbursement 
Obligations, whether retained by Developer or assumed by the Transferee; or (ii) the 
Transferee must provide to the Port new Loss Security that secures the _Developer 
Reimbursement-Obligations that the Transferee assumed and obtain the Port Director's 

· approval of the new Loss Security.
(c) Condition to Transfer. As specified in Article 6 (Transfers), the Port

Commission's approval of any Transfer to. an Unrelated Transferee is conditioned on the
continued availability of Loss Security meeting the requirements of this Section. Failure
to satisfy this condition will be a Material Default by Developer under Article 12 ·
(Material Breaches and Termination).

( d) . Replenishment. If provided in the form of a bonds ·or a cash equivalent,
Developer must maintain and replac� or replenish the Loss Security until the applicable
Loss Security End Date, and payment or performance by the Obliger under any Loss
Security will not reduce or �liminate the requirement for Loss Security meeting the
requirements of this Section until the applicable Loss Security End Date. Accordingly,
within 30 days after any payment or ·performance by an Obliger under its Loss Security,
Developer or its Transf�ree, as applicable, must replenish the Loss Security to its
previous level. Developer or its Transferee may satisfy this requirement by replacing the
Loss Security or providing an amendment to the Loss Security from the Obliger that
honored the claim meeting all of the requirements for the Loss Security under this DDA.

(e) Release. The Port will release the unused portion of any Loss Security
and, on request, destroy or return the original instrument to Developer or Transferee on
the first anniversary of the Loss Security End Date.

(t) Relationship to Phase Security. Developer Reimbursemen� Obligations - ,
are secured by Loss Security and not any other Adequate Security. The Port may demand 
payment and performance of Developer Reimbursement Obligations only under Loss 
Securi_ty. 
17.3. Phase Security. 

(a) Delivery. As a condition to Phase Approval, Developer must provide to
the Port with each Phase Application an Obliger's irrevocable commitment certified by 
the Obliger's Chief Financial Officer to issue Phase Security in the Secured Amount 
required under Subsection 17.J(c) (Park Parcels) and Subsection 17.J(d) (Noonan 
Replacement Space) within the time frames specified. . 

(b) Affordable Housing Parcels. The Affordable Housing Plan requires the
Developer to deliver the Affordable Housing Parcels meeting the requirements of 
AHP §-J.3 (Developer's Obligations to Complete Infrastructure), which includes the 
Substantial Completion of all Phase Improvements serving the applicable Affordable 
Housing Parcel. Developer will provide Phase Security to secure the cost of such Phase 
Improvements in· an amount determined in connection with the applicable Public 
Improvement Agreement for the relevant Phase Improvements. Improvement Bonds 
covering the Phase Improvements necessary to meet Developer's Affordable Housing 
Parcel obligations will be deemed to sati�fy Developer's obligation under this Supsection, 

· so long as Port is afforded available remedies as a signatory or beneficiary under the
applicable -Public Improvement Agreement to ensure that the Affordable Housing Parcel
obligations are satisfied.
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! (c) Park Parcels. In connecti(?n with any Phase Submittal that includes a Park 
Parcel, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to complete the Developer's Construction 
Obligations for the applicable Park Parcels within the Phase, which will be subject to the 
approval of the Port Director as part

.
of the Phase Approval. The Port's issuance of the

Construction Permit for a Park Parcel within the applicable Phase will be conditioned 
upon Developer's delivery of.the Phase Security for the applicable Park Parcel. 

(d) Noonan Replacement Space. To secure Developer's obligations to
provide the Permanent Noonan Replacement Space, the Port's issuance of the first 
Construction Permit for (i) an office building on the eastern portion of Parcel B if Parcel 
B is developed as two separate parcels, or.(ii) an office building on the entirety of Parcel 
B if Parcel B is devel_oped ·as a single parcel, will be _conditioned upon the Port's receipt 
of Phase Security for the Permanent Noonan Replacement Space, in the amount of $13.5 
million (the "Noonan Phase Security"). Notwithstanding the foregoing, if Parcel B is 
the Final Option Parcel within the 28-Acre Project Site that can accommodate the 
No·onan Permanent Replacement Space, then the Port's obligation to enter in�o a Vertical . 
ODA for the eastern portion of Parcel B if Parcel B is developed as two separate parcels, 
or the entirety of Parcel B if Parcel. B is developed as a_ single parcel, will be conditional 
upon the Port's receipt of the Noonan Phase Security . 

. (e) Form and Secured Amount. 
(i) The Port will approve any Phase S�curity for the Park Parcels that

conforms to· the requirements of the Subdivision Code. Developer may propose 
other forms of Pha·se Security for the Park Parcels, which will be subject to the 
Port's approval as follows. 

(1) The Port will decide whether to ac-cept Phase Security in
the form of.a guaranty substantially' similar to that of DOA Exhibit 812 in 
its sole discretion. 

(2) The Port will not unreasonably withhold its approval of
other fonns of Phase Security if the Port determines, in consultation with 
the Risk Manager, that the proposed form meets the Obligor Net Worth 
Requirement and otherwise is adequate to secure the applicable Developer 
Construction Obligations. 
(ii) The Port will approve any Noonan Phase Security that is in the

form of a Guaranty substantially similar to that of DDA Exhibit 812, a letter of 
credit, payment bond, certificate· of deposit, or other form of security for the 
payment of cash reasonably acceptable to the Port. 

(iii) Subject to clause (Iv) of this Subsectio·n, the sec�·red amount of ·
�ny Phase Security provided to the Port (the "Secured Amount") must hav� an
aggregate liability no less than I 00% of the costs determined in accordance with
Subsection 17.3(b) (Affordable Housing Parcels), Subsection 17.3(c) (Park
Parcels), or Subsection 17.3(d) (Noonan Replacement Space) as applicable.

(1) The secured amount for the Noonan Replacement Space
will be $13.5 million . 

. (2) With respect to the Park Parcels, Developer-must provide 
security sufficient to pay for I 00% of the costs to complete the applicable 
Publi_c Space Improvements within the applicable Park Parcel, -plus 50% 
of the costs of labor, materials, and ·goods needed to complete the Public 
Sp�ce Improvements within the applicable Park ParceL Developer may 
satisfy the security requirement-for costs of labor, materials, and goods 
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through a payment bond or other security instrument provided by its 
general contractor. 
(iv) To the extent that the Phase Security for the Park Parcels secures

the same obligations for which Developer has provided Improvement Bonds in 
accordance with the Subdivision Code, the Port will approve an appropriate 
reduction in the Secur�d Ampunt of the Phase Security under this DOA. In all 
cases, the sum of the_payment and performance obligations that Developer 
provides under the Subdivision Code and the Phase Security combined must be no 
less than 100% of the Secured Amount as determined in accordance with 
clause (i) of this Subsection. · 

(t) Reduction, Return and Release
(i) Phase Security for the Noonan Replacement Space will be released

upon the earliest to occur of the following: 
(1) Upon the effective date of a Parcel Lease b_e.tween the Port

and a Vertical Developer Affiliate or a Master Arts Tenant that requires 
and accommodates the Permanent Noonan Replacement Space under_ 

. Parcel E4 Option I ,  Parcel E4 Option 2 o_r Parcel E4 Option 3; or 
(2) The date that a TCO is issued for the Permanent Noonan

Replace�ent Space designated or constructed in accordance with the 
. applicable Noonan Replacement Space Election under Subsection 7.13(b) 

· (Noonan Replacement Space Election).
(ii) · Phase Security for the Park Parcels will be proportionately reduced

when Developer has satisfied portions of its obligations. for the Park Parcels to the 
extent approved by the Port or by the express terms of the Phase Security. 

(iii) Phase Se�urity for each Park Parcel will be· fully released lipon. the
Port's issuance of an SOP Compliance Determination under Subsection 15.7(d) 
(SOP Compliance Determination) for the applicable Port Acceptance Item or 
Phase, or by the express terms of the Phase Security. 

(iv) After a release, upon request of Developer, the Port will promptly .
(and in any �vent within 30.days following such request) return to Developer the 
original Phase Security documents and, if requested by Developer or the 
applicable Obligor, provide a written confirmation of such release and return. 

(v) If the Port terminates this ODA as to a Phase before the applicable
release date specified above, the Port will release the Phase Security when the 
applicable Developer Construction Obligations that relate to the period before 
such termination are· complete or, if applicable, as ordered by a final judgment. 

17.4. Verification of Obligor Net Worth. 
(a) · Port Regue�t.

(i) Documentation for each form of Adequate Security. must-require
the Obligor to provide reasonably satisfactory evidence to the Port on request that 
the Obligor satisfies the Obligor Net Worth Requirement. The Port may direct its 
request to the Obligor or Developer from time to time, but not more than once in · 
any year unless the Port reasonably believes that a Significant Adverse Change to 
Obligor has occurred. 

(ii) In response to th� Port's request, Devel_oper or the Obligor must
provide _ to the Port within-20 days after the Port's request a copy of a financial 
statement .on the Obligor's financial condition prepared by a CPA. The report 
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must not be dated more than six months before the date of the Port's request and 
must include the CPA 's unqualified opinion that the data in the. financial 
statement are fairly stated in all ·material respects. In the alternative, an Obligor 
may satisfy the Obligor Net Worth Requirement by providing a Guaranty 
guaranteeing the Secured Amount from a different person that meets the Obligor 
Net Worth Requirement. 

(iii) If the Obligor or Developer does not or is unable to provide the
financial statement, Developer must deliver to the Port a new form of Adequate 
Security that satisfies the requirements of Section 17.1 (Adequate Security 
Generally) within the fol_lowing 20 days. 

(b) Effect of Significant Adverse Change. If a Significant Adverse Change to
any Obligor occurs, Developer will notify the Po('.1: as soon as-reasonably practicable. 
Within 20 days after the occurrence of the Significant Change to Obligor, Developer 
must deliver to the Port either: (i) evidence acceptable to,the Port Director in her 
reasonable discretion that the Obligor has the financial capacity sufficient to satisfy both 
the judgment and the obligations secured by its Adequate Security; or (ii) a new form of _ · 
Adequate Security that satisfies the Adequate Security Requirements from a replacement 
.Obligor that satisfies the Obligor Net Worth Requirement. 

18. LENDERS' RIGHTS-.

The provisions of this Article, together with similar provis_ions in the forms of the Master
Lease and Parcel Lease, make up the Applicable Lender Protections. · · 

18.1. Right to Encumber .. 

(a) Permitted Loans. Developer is expressly permitted to obtain one or more
Permitted Loans from Permitted Lenders. As security_ for any Permitted Loan, Developer · 
will have the right, at any time during the DDA Term and without Port consent, to grant 
one or more Permitted Liens to secure the Permitted Loans. 

- (b) Prohibited Loans. Developer is expressly prohibited from: (i) granting 
any liens on any real or personal property interest in or related to the 28-Acre Site_ to 
secure obligations other than the Developer Construction Obligations for the 28-Acre Site· 
Project; or (ii) providing compensation or rights to any lender·as consid�ration for 
matters ·unrelated to the 28-Acre Site Project. 

_ _ _ (c) Loan Transfers. A Permitted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. 

18.2. Certain Assurances. 

(a) Port Cooperation.

(i) The Port agrees to coop!!rate reasonably to confirm rights and
ol:,ligations under the Applicable Lender Protections. . · 

(ii) If requested by a Permitted Lender, the Port will enter into a
separate agreement to implement this Article. But the Port will have no 
obligation to agree to any additional provisions that could, in the Port's sole·· 
judgment, adversely affett any of the Port's rights and remedies under this DDA. 
The Port Director's execution and delivery of an agreement under this Subsection 
will be conditioned on its prior receipt of payment for all costs incurred to review 
and negotiate the agreement. If paid by Oeveloper, these costs will not .be Soft 
Costs. 
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(b) Construction Loans. Developer must provide the Port with a conformed
copy of any Permitted Lien that is recorded .in the Official Records or filed with the 
California Secretary of State. 

(c) . Mezzanine Loans. Developer must provide the Port with the name of each
Mezz�riine Lender and the· priority of its Permitted Lien, together with a copy of the 
Permitted Lien and other agreements describing the security for the _Permit�ed Loan or 
granting foreclosure rights to the Mezzanine Lender .. To protect confidential proprietary 
information, Developer may comply with this requirement by making the relevant 
documentation available for review by a Port representative during regular business hours 

· at Developer's offices in San Francisco.

(d) Requests for Notice. The Port will not be required to recognize any ·
Permitted Le_nder's rights unless Developer or the Permitted Lender has provided notice 
under App, A.5 (Notices). and Section 20.1 (Notice Addresses) of each Permitted 
Lender's addresses for notice. The Port will be entitled to rely on any notice delivered in 
this manner until superseded by a · later notice given in the same manner. 

18.3. Lenders' Notice Rights. . 

(a) Delivery of Notices. The Port will deliver a copy of any notice given to
Developer under Article 11 (Defaults) or Al'.ticle 12 (Material Breaches and 
Termination) to each Permitted Lender at the notice address iri a previously delivered 
request made unde·r Subsection 18.2(d) (Requests for Notice). The Port will also deliver 
a notice of Developer's failure to cure any default or br�ach under Article 11 (Defaults) 
or Article 12 (Material Breaches and Termination) to each Permitted Lender at its notice _ 
address .. 

(b) Effect of Delayed Delivery of Notice'. The Port's delay or failure to · 
provide notice to a Pern:iitted Lender under this Section will extend the Permitted 
Lender's cure period by the number of days the Port delayed before delivering notice. 

. 

. 

(c) No Extension for Unknown Lenders. If the Port receives a request for
notice from a Permitted Lende"r under Subsection 18.2(d) (Requests for Notice) after the 
Port has already delivered a notice to Developer under Article 11 (Defaults) or 
Article 12 (Material Breaches and Termination) or to any other Permitted Lender under 
Subsection 18.3(a).(Delivery of Notices), the request will not extend any of the time 
periods in this Article. 

18.4. Lender Not Obligated to Construct. No Permitted Lender or Successor by 
Foreclosure will be .obligated to perform the Developer Construction Obligations or prov_ide any 
form of Adequate Security under tbis DDA. Nothing in this DDA may be construed to permit or 
authorize any Permitted Lender or any other person to devote any portion of the FC Project Area 
to any uses or to construct any Improvements inconsistent with the Project Requirements or 
Regulatory Requirements. 

18.5. Right to Cure. 

(a) Lender Election. Each Permitted Lender will have the right at its sole
election to cur� any Event of Default or Material Breach. The cure period for the · 
Permitted Lender will be the same period as Developer's cure period, plus an additional: 
(i) 30 days to cure a monetary Event of Default or Material Breach; or (ii) 60 days to cure
any other Event of Default or Material Breach that the-Permitted Lender could cure
without foreclosing on its Permitted Lien.

(b) Port Forbearance for Foreclosure. If an Event of Default or Material
Breach is not cured within the cure period under Subsection 18.S(a) (Lender Election) or 
cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 
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. Port will forbear from exercising its ·remedies and provide the Permitted Lender an 
extended cure period if, within the cure period under Subsection 18.5(a) (Lender · 
Election): · 

(i) the Permitted Lender has ·a recorded or filed its Permitted Lien and
given notice to the Port under App , A.5 (Notices) and Section 20.1 (Notice 
Addresses) that the Permitted Lender intends to proceed with due diligence to 
complete a Lender Acquisition; 

(ii) . the Permitted Lender begins foreclosure proceedings within
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and 

. · (iii) after becoming the Successor by Foreclosure, the Permitted Lender 
or its nominee diligently proceeds to cure any Event of Default or Material 
Breach for which the Port delivered notice to the Permitted Lender under 
Subsection 18.J(a) (Delive·ry of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. 

(c) Deemed Cure by Foreclosure. No Permitted Lender will be required to
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrow_er's Insolvency or failure to submit required information in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a 
Successor by Foreclosure will be deemed to be a cure of any Event of Def�ult or Material 
Breach that resulted in the Lender Acquisition. · · 

(d) Horizontal Improvements. Although not obligated to do so, any Permitted
Lender that becomes a Successor by Foreclosure may elect to perform the Developer ·
Construction Obligations that were its Borrower's. If a Successor by Foreclosure affirms 
its intent to perform the Developer Construction Obligations, the Schedule of 
Performance will be extended to the extent required, in the Port's reasonable judgment, 
for the Successor by Foreclosure to perform the Developer Construction Obligations. If 
the Developer Construction Obligations for the applicable Phase have been co·nstructed 
and completed in accordai1c.e with all applicable Project Requirements and Regulatory 
Requirements, the Successor by Foreclosure will be entitled to request and receive from 
Port an SOP Compliance Determination. 
18.6. Obligations with Respect to the Property. 

(a) Relationship to DDA. Except_as set forth in this Article, no Permitted
Lender will have any obligations or other liabilities under this DDA until it becomes a 
Successor by Foreclosure to the Foreclosed Property and expressly assumes its 
Borrower's rights and obligations under this DDA in writing. A Permitted Lender (or its 
designee) that becomes a Successor by Foreclosure to any Foreclosed Property will take 
title subject to all of the terms arid conditions of this DDA to the extent applicable to the 
Foreclosed Property, including any Claims for payment or performance of obligations 
that are due as a condition to enjoying the benefits under this DDA after the Lender 
Acquisition is �omplete . 

. (b) Relationship with the Port. As of the date of the Permitted Lender's 
. completion of a Lender Acquisition and assumption of Developer's rights and obligations 

under this DOA, the Port will recognize the Permitted Lender as Developer under this 
DDA. 

(c)' · Limitations on Liability: Subsection 5.6(c) (No Personal Liability) will 
apply to any Successor by Foreclosure. 
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(d) Port Right to Terminate. The Port will have the right to terminate this
DOA with respect to the Foreclosed Property if the Successor by Foreclosure does not 
agree to assume Developer's obligations relating to the Foreclosed Property in writing 
within 90 days after the date of the Lender Acquisition. · . . 
18.7. No Impairment of Permitted Lien. No default under this DOA by a Borrower 

will invalidate or defeat the Permitted Lien of any Permitted Lender. A breach of any obligation 
secured by any Permitted Lien will not defeat, diminish, render invalid or unenfo_rceable, or 
otherwise impair Developer's rights or obligf.}tions or be, by itself, a default under this DOA. 

18.8. Multiple Permitted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted
1 Lien against any real property interest securing a Permitted Loan to Developer, the 

Permitted Lien of the t:>ermitted Lender prior in tiine to all others _on that portion of the 
encumbered real property interest will be vested with the right� under this Article to the 
exclusion of the holder of any other Permitted Lien except to the extent that the_ Permitted 
Lender holding the junior.Permitted Lien has obtained.the consent of the Permitted 
Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. lfthe Permitted Lender holding the senior Permitted ·
Lien fails to exercise the rights set forth in this Article, a Permitted Lender. holding the 
junior Permitt�d Lien will succeed to the rights set forth in this Article only if: 

(i) all Permitted Lenders holding the senior Permitted Liens have _·
failed to exercise the rights set forth in this Article; and 

(ii) the,Permitted Lender holding the junior Permitted Lien seeking to
exercise·its rights has prov_ided prior written notice to the Port under 
Subsection-18.5(b) (Port Forbearance for Foreclosure). 

(c) No Extension after Failure to Act. No failure by the Permitted Lender
holding the senior Permitted Lien to exercise its rights under this Article or delay in the 
response of any Permitted Lender to any notice by the Port will extend· any cure period or 
Developer's or any Permitted Lender's rights 1,mder this Article. 

(d) Port's Reliance on Title Report. For purposes of this Section, in the
absence of a final order to the contrary that is served on the Port, a title._report prep�red · 
by a reputable title company licensed to do business in Calif9rnia and having an office in 
San Francisco setting forth the order of priorities of Permitted Liens on real property 
interests in the 28-Acre Site may be relied upon by the J>ort as· conclusive evidence of 
p_riority. 

18.9. Cured Defaults.- Upon a Permitted Lender's timely cu�e of any Event of Default 
or Material Breach und�r Subsection 18.5 (Right to Cure), the Port's right to pursue any 
remedies for the cured Event of Default or Material Breach will terminate. 

18.10. Estoppel Certificates. Each Party agrees to execute and d�liver to the rcquestin•g 
Party and, if requested, any Permitted Lender or ·prospective Permitted Lender, within 20 days 
after a request is made, an estoppel certificate with regard to the following matters. 

. 
. 

(a) Modification. rhe responding Party will state that this ODA: (i) is
unmodified and in full force and effect; (ii) is in full force and effect with modifications 
specified in the estoppel certificate; or (iii) is not in full force and effect for reasons 
specified in the estoppel certificate. 

(b) Defau Its. The responding Party will state whether it is aware of any Event
of Default or Material Breach or .the occurrence of a potential breach by the other Party 
under this DOA and, if so, describe the event, Event of Default, or Material Breach. 
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19. PORT AND CITY COSTS

19.1. Generally.

(a)· Reimbursement. Developer must pay the Port the sum of unreimbursed 
Port Costs and Other City Costs within 60 days after:- receipt of each .Port Quarterly 
Report delivered accordance with FP § 9.2(e) (Reporting). The Parties will meet and 
confer in good faith to resolve any disputes regarding a Port Quarterly Report. In . 

. addition to the other remedies provided in th.is DOA, the Port has the right to terminate or 
suspend any work under this DOA if Developer fails to pay the amount due, until the·Port 
is paid in full. 

. (b) Interim Lease Revenues. Interim Lease Revenues generated after the 
Reference Date will be applied as Land Proceeds in accordance with FP § J.6(d) (Interim 
Lease Revenues). 

(c) Unreirhbursed Costs. To the extent that Developer does not pay or
reimburse the Port for any Port Costs and Other City Costs when due under · 
Subsection 19.l(a) (Reimbursement), the Port will first attempt to recover the unpaid 
amounts from any_available Land Proceeds or Public Financing Sou_rces (to the extent 
permitted), plus the Port's costs of collection,. plus interest at the annual rate of 10%, 
calculated from the date the payment from Developer was due until paid in full; 
compounded annually. If Project Payment Sources are not available, the Port will next 
make a claim on the Loss Security provided under Article 17 (Security for Project 
Activities). If there remains any unreimbursed Port Costs after the foregoing, the Port 
may issue a notice to Developer under Subsection 12.l(b) (Notice}that its failure to cure 
will be a Material Breach under Subsection 12.2(j) (Developer Reimburseinent 
Obi igations ). · 

19.2. Payment of Costs. The following procedures will apply to any demand from one 
Party to the other Party for payment required under this ODA, including the defense, 
compromise, and resolution of an action, except as otherwise provided under this ODA. 

(a) Demand. The Party seeking payment must deliver its demand for. payment
to the other Party together with proof of payment. The Party obligated to pay will have 
the right to engage a CPA to review the other Party'� claimed costs, and the Party seeking 
payment must cooperate in providing information necessl:!,ry for the review. The Party 
conducting the review will bear its own costs unless the review reveals that the other 
Party's costs are overstated by 5% or more, in which case, the amount of the 
reim�ursement will be_ reduced by the amount of th� review costs . 

. · (b) Time for Payment. Except when other procedures are specified in this 
DOA, or during ·any period of review, the Party obligated to make payment must satisfy 
the payment demand within 30 days after receipt of the demand for payment. 
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20. MISCELLANEOUS PROVISIONS

20.1. Notice Addresses. Addresses for notice are listed below.

Port: 

· With a copy to:

Developer: 

With copie_s to: 

· Port of San Francisco
Pier I
San Fr�ncisco, CA 941 11
Att'n: Michael Martin, Director, Real Estate_ and

. Development · · 

Telephone: . ( 415) 274-0400 
Facsimile: ( 415) 274-0495 
Email: michael.martin @sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier I · 
San Francisco; CA 941 11 
Att'n: Eileen Malley, General Counsel 

Telephone: ( 415) 274-0486 
Facs_imile: (415) 274-0494 
Email: Eileen.Malley@sfcityatty.org 

FC Pier· 70, LLC 
949 Hope Street, Suite 200 

· Los Angeles, California. 90015
Attention: Mr. Kevin Ratner

Facsimile: 
Email: 

(2 I 3) 488-0039 
kevinratner@forestcity.net 

Forest City Realty Trust 
127 Public Square, Suite 3200 
Cleveland, Ohio 44114 . 
Attention_: General Counsel 

. 
. 

Gibson Dunn & Crutcher 
555 Mission Street, Suite 3000 
San Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 
Telephone: ( 415) 393-8334 . 
Email: nsekhri@gibsondunn.com 

20.2. Transaction Documents. 

. Q 

(a) Relationship to ENA and Master Lease. The ENA will terminate on the · 
Reference Date. This DOA will control over any inconsistent terms in the Master Lease. 

(b) Documents on Record with the Port.· All"exhibits and-attachments to this
. DOA ·need not be recorded, but will be kept on file with the Port as amended or 
supplemented from time to time. In addition, the Proforma as of the Reference Date is on 
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file with the Port, and the Port will keep on file each updated Proforma as approved by 
. Developer and the Port. The Port Director and Developer will update or supplement the 
Schedule of Performance from time to time to reflect changes to the same as permitted in 
this DOA. All public records on file with the Port will be made available to members of 
the public in keeping with the Port's standard practices and public records laws. 

(c) . Brokers. Developer and the Port each represents to the other that it has
not employed a broker or a finder in connection with the execution and delivery .of this 
DOA, and agrees to indemnify the other from the claims of any broker or finder in 
relation to the 28-Acre Site Project. 

20.3. Lien of Agreement. 

. (a) Recordation. _The Parties agree that this DOA and certain exhibits, when . 
fully executed, will be recorded in the Official Records because the obligations under this 
DOA and other documents to be recorded are covenants that attach to and run with 
Developer's interest in the 28-Acre Site under the Master Lease and this DOA. 

(b) · Partial Releases. Through the Escrow for each conveyance of a
Development Parcel, the ):>ort will cause the_ lien of this DOA to. be released as to the 
Development Parcel-being conveyed concurrently with the Close of Escrow for the 
Vertical ODA between the Port and the applicable Vertical Developer. But no partial 
release of the lien of this DOA will release the Developer Construction Obligations as to 
any other portion of the 28-Acre Site or of the Developer Reimbursement Obligations. · 

(c) Termination of Agreement. If this DOA is terminated, Dev.eloper or the
Port may record a Notice of Termination as provided in Subsection 12.7(c) (Recorded 
Notice). Recordation·of a Notice of Termination will terminate the lien of this DOA as to 
all portions of the FC Project Area affected by the. notice except for provisions that 
expressly survive the expiration or termination. 

20.4. Survival._ . 

(a) Generally. Except as provided otherwise, termination 9r expiration of this
. DOA will not affect: 

(i) rights and obligations in reference to Adequate Security for- an
obligation arising before termination or expiration; 

(ii) any provision of this DOA or any other Transaction Document that
expressly survives the expiration or termination of this DOA; or 

. (iii) rights and obligations under the Financing Plan or the Acquisition
Agreement to the extent related to an obligation arising before termination or · 
expiration or that expressly survives the expiration or termination, 

[Remainder of page intentionally left blank.] 
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Developer and the Port have executed this DOA as of the last date written below. 

MASTER DEVELOPER: PORT: 

FC Pier 70, LLC, a Delaware limited liability CITY AND COUNTY OF SAN 
company 

By: Ma:z,. 
Robert G. O'Brien, 
Vice President 

bate: M-itlH U, 1011 

FRANCISCO, a municipal corporation, 
operating by and through the San Francisco Port 
Commission 

By: ___________ ........._ __ 
Elaine Forbes 
Port Director 

Date: ____________ _ 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. 401-17 

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

. By:·-------.---------
Joanne Sakai 
D,eputy City Attorney

'[Signature page to Disposition and Development Agreement (28-Acre Site Project)] 



i. ... 

A notary public or other officer completing this certificate verifies only the identity of the individual who signed.the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document. State of Ohio ) County of Cuyahoga ) On March� 2018, before me, Rhonda Townsend, a Notary Public, personally appeared Robert G. O'Brien, who proved to me on the basis of satisfactory evidence to be the person whose name is subscribed to the within instrument and acknowledged to me that he executed the same in his authorized capacity, and that by his· s�gnature on the instrument the person, or the entity upon behalf of which the person acted, executed the instrument. I certify under P�NALTY OF PERJU:RYunder the laws of the State of Ohio that the foregoing p3!agraph is true and correct. 
�ITNES�. 

/JJ Signature � 
.. 

. ' . 

RHONDA TOWNSEND
Notary Public 

., 

[Acknowledgment to Disposition and Development Agreement (28-Acre Site Project)] 
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Developer and the.Port have executed this· ODA as of the last date written below. 
MASTER DEVELOPER: PORT: 

FC Pier 70, LLC, a Delaware limited 
liability company 

. By:-..,.... ...... __,,....,,...,..........-----
Robert G. O'Brien, 
Vice President 

Date: 
-----------

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

By:� 
. � 

Port Director 

Date: }'V)tu:'J �.J d: fJ I f8

Authorized by Port Resolution No. 17-43 · 
and Board Resolution No. 401-17 

APPROVED AS TO FORM: 
Den_nis J. Herrera, City Attorney · 

By:�a'J!t..��:.._.J!S;j�!re"
Jo ne Sakai 

puty City Attorney 

[Signature page to Disposition and Development Agreement (28-Acre Site Project)] 



A notary pu_blic or other officer completing this certificate verifies only the identity of the individual who 
signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of 
that document. 

State of C�J,� 
County of s:� Flr:9'6.�-

0n t&'.\ CX.'3/- ;;? , 2b L %; before me, � c Wt• 5 4. '\o O l ·, a Notary Public, personally
appeared £14Cl4-& For"\c,g..s , who proved to me on the basis of satisfactory evidence 
to .be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me 
that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their 
signature(s) on the instrument the person(s), or the entity upon behalf of which ·the person(s) acted, 
executed the i11,strument.

I certify �nder PENAL TY OF PERJURY under the laws of the State of · California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature .d.w.� 

· S.M.SABOL
COMM.# 2146384 

�!OTAJ:!V PUi3LIC - CALIFORNIA 
:3i1N MATEO COUNTY 

I� 

M Comm. Expires April 12. 2020 
I� 

[Acknowledgment tq Disposition and Development Agreement (28-Acre Site Project)] 
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PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 
. . . 

' 

This Appendix is an integral part of all Transaction Documents for the 28-Acre Site Project and 
consists of: · 

• Part A: standard provisions and rules of interpretation.
• Part B: glossary of defined terms.

1. TRANSACTION DOCUMENTS.

0 

1.1. Entire Agreement. The Transaction Documents collectively (including this Appendix 
and all preamble paragraphs, recitals, exhibits, schedules, other attachments, a'nd Consents) contain all 
of the representations and warranties and the entire agreement, and supersede all prior correspondence, 
memoranda, agreements, warranties, and representations, between the Parties with resp�ct to the 
matters they address. No prior drafts of any Transaction Document or changes from those drafts to the 
executed versions may be introduced as evidence in any litigation or other dispute resolution proceeding 
by any person, and no court or other body may consider those drafts in interpreting any Transaction _ _ 
Document. · · · 

- 1.2. Counterparts. The Transaction Documents may be executed in multiple counterparts,
each of which will be deemed to be an original and that together will be one instrument. Pc;1rties may · 
deliver.their counterparts by electronic mail or ·other.electronic means of transmission. 

. . . 

1.3. · Exhibits and Schedules. This Appendix and · each exhibit ·are a part of the Transaction 
Document to which they are attached or into which they are expressly incorporated by reference. Each 
schedule attached to a Transaction Document is provided for reference when impl_ementing the Project. 
The Parties agree that this Appendix and all attachments may be revised ·from time to time· by agreement 
based on changed circumstances and experience in the course of the Project. Each Party (including any 
applicable affected Transferee) will confirm its agreement by signing the revised document' in -
counterparts, which will be deemed to be �ttached to each _ counterpart of the revised document and will 

· supersede the document being revised. · 

1.4. Advance Writings Required. 

(a)_ Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and sig·ned on behalf of each -Party by a person · 
authorized to do so. - Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission · and the Board of Supervisors, each of which may give or: 
withhold approval in its sole discretion u_nless e�plicitly stated o�hervvise. 

(b) · Approvals and Waivers. Whenever a Party's approval or waiver is required: _
(i) the approval or waiver rnust be obtained in advance and in writing; and (ii) except as specified
otherwise, the Party whose approval or waiver is sought must not unreasonably withhold,
condition, or delay its approval or waiver, as ·applicable.

(c) _ Specific Application. A Party's waiver or consent in reference to another Party's
performance of or any condition to its obligations under a Transaction Document will not be a 
waiver of or consent to any o�her performance or condition. 

1.5. Technical Changes. The applicable Parties may correct any inadvertent error in any 
Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any reference to any title exception-, legal description, boundaries of any- parcel, map_ or drawing, or the 
text, or otherwise agree to minor changes that do not affect the delivery of Associated Public Benefits. 
Any agreed change will be effected by a signed memorandum or initia!ed replacement pages, neither of 
which will be deemed �n amendment of a Transaction Document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. 
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1.6. · Other Ne ce ssary Acts. Each _Party will execute, acknowledge, and deliver to the other 
all other documents and take other actions that are reasonably necessary to implement, and provide each 
Party with all of its rights under any Transaction Document. 

1.7. Enforceat:,ility. Developer and the Port each represents and warrants to the other that 
its execution and delivery of, and the· performance of its obligations under, the Transaction Documents 
have been duly authorized by all necessa·ry action, and will not conflict with, result in any violation of, or 
be a default under, any provision of any agreement or other instrument binding on -or applicable to it, or 
any present law or court decree. If Developer signs as a corporation, limited liability company, or a 
partnership, each of the persons executir:ig the Transaction Documents on behalf of Developer represents 
and warrants that Developer is a duly authorized and existing entity, that Developer-has and is qualified to
do. business in California, that .Developer has full right and authority to enter into the Transact.ion
Documents, and that each of the persons signfng on Developer's behalf -is authorized-to do so. At the 
Port's request, Developer must provide the Port with evidence satisfactory to the Port confirming these 
representations and warranties. 

1.8. No Gift or Dedicatio n. Unl�ss explicitly stated otherwise, no Transaction D.ocument will 
be deemed to be a gift ·or dedication of any portion of the 28-Acre Site to the general public, for the 

. 

· general public, or for any public use or purpose. Developer has the right to prevent or p�ohibit the use of
any portion of the Project Site it owns· or controls, including common areas and buildings and
improvements, by any persons for any purpose inimical to the operation of a private, integrated mixed
use proj�_ct as con_terr,plated by the Tr�nsaction Documents.

2.. PARTIES AND PERFORMANCE. ·
. 2. { : JQint al"!d Se.veral Liability. If Developer consists of more than one person, then the

obligatio'ns of each under. any Transaction Docume�t to which it is a Party will be joint and several, but in
· no eve·nt wiil any Developer be jointly and severally liable with any_ other Developer under any
Transactiqn Doc;:ument. · 

2.2. Performance G�nerally. 

(a)· Time.

(i) · Time is of.the �ssence _ _  in the performance .of all of the .terms and 
conditions of each Transaction Document. · 

(ii) Su�ject to this Paragraph, all required performance dates including cure
deadlines, expire at 5:00 p:m. Pacific Standard or Daylight Savings Time, as· applicable, 
on.the st�ted date, unless extended under the Transaction Document under which 
performance is due. Any reference to a week, quarter, or month. without reference to a
spec_ific day will mean the last-day in the period.· 

(iii)_ If a Party must giye notice or take any oth-�r action 1t1ithin a specified · 
minimum number of days that would not fall on a business day, then the Party must take 
the action· on the preceding business day. For example, if a Party is requir�d to give at 
least five days' prior notice of an action and the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(iv) In all other cases; if the last day of any period to take an action occurs on
a day that is not a business day, then the l?�t day for undertaking-.the action is extended 
to th� next business day. For example, if a Party has 30 days to cure an Event of 
Defaul�. and the 30th day is a Saturday, the Party would have until the next business day
to effect the cure. · 

(b) Extensions of Time.

(i) Each Party to a Transaction Document, acting in its sole discretion, may
agree to extend the date for the other Party's performance of any term, covenant, or 
condition, or the other Party's exercise of any rights under the Transaction Document, 
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without executing an amendment. A Party may impose reasonable conditions on an 
extension of the other Party's time to cure a default. No-extension of time will release 
any of the obligations subject to the extension or waive the granting Party's rights in 
relation to any other term, covenant, or condition of or any other default in the 
performance or breach of the Transaction Document under which the extension is 
granted. 

(ii) The Port Director may, in her sole discretion, authorize a proposed
extension if the additional time requested is 10% or less of the specified period. For 
example, if the Schedule of Pe.rformance allowed Dev�loper two years for the submittal 
of a Phase Application, then the Port Director could authorize an extension of up to 73 
days (i.e., 730 days x 10%). 

(iii) Any extension of tinie requiring Port Commission approval must be made
by a resolution adopted at ·a public meeting. All other extensions will be made by a
countersigned writi�g. · · 

(c) No Deemed Approval ·or Consent Without Notice. Unless expressly and .
unequivocally stated in any Transaction Document or other agreement between .the Parties, 
deemed approval or consent will only occur on the following conditions. 

(i) . The Party seeking consent must s�nd notice by electronic mail,
addressed to �me or more line staff responsible for the specific matter for which consent 
is sought at least five, but no more than seven, business days before the responi,e _period 
has ended, stating in the subject line, ·"Immediate Action Required To Avoid Deemed
Consenf' or words to the same effect. · · · · 

(ii) If the �lectronic ma"il notice under clause (i) is not delivered timely, the
resp_onding Party will not be deemed -to have consented until the sixth business day after 
the notice is delivered. The response may be delivered by the addressee· or other person 
authorized to act on the responding Party's behalf. 

(d) Waivers. Unless otherwise specified in a Transaction Document, none of the
following circumstances will waive an Aggrieved Party's rights or remedies with respect to an 
Event of Default or Material Breach, including its right to prosecute any actions it deerns 
necessary to enforce its rights or remedies. · 

(i) · Party's failure to give notice or delay in giving notice or asserting any of
its rights or remedie� as to an Event of Default or Material Breach will not waive or delay 
the date on which the Event of Default or Material Breach occurs. 

(ii) A Party's waiver as to a specific Event of Default, Material Breach, right,
or remedy will not be a waiver of any other Event of Default, Material Breach," right, or 
remedy. · · 

(e) Responsibil
.
ity for Costs. The Party on which any obligat_ion is imposed in any 

Transaction Document will be solely responsible for paying all costs incurred in perform_ing the 
· obligati_on, unless specifically provid_ed otnerwise.

2.3.. . .  Successors. The Parties are entering i_nto the Transaction Documents only for the
protection and benefit of the Parties and their-successors, subject to ODA Art 6 (Transfers), DOA Art 18 
(Lenders' Rights), DA Art 11 (Assignments; Lender Rights), and correlating provisions in any other . 
Transaction Documents. 

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA and the Tax Allocation MOU. Transferee� and Vertical Developers ar� third-party 
beneficiaries to the extent that they acquire development rights under the ODA. Interested Parties have 
rights as specified in the Applicable Lender Protections. No other persons have third-party rights under 
any Transaction Document. 
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2.5. No Limitation on Unrelated Rights. The rights and remedies under the Transaction 
Documents do not supersede or preclude any Party's exercise of its rights and remedies under other 
agreements and documents, or of the City: the Port, or any other Regulatory Agency to require 
compliance with any Regulatory Approval or other entitlement granted for the Project. 

. 
. 

2.6. No Joint Venture· or Partnership. Nothing .in any Transaction Document to which 
Developer i� a Party, or in any document Developer executes in connection with the Transaction · 
Documerits, will create a joint venture or partnership between_ the City and Developer or between the Port 
and Develop�r. Developer is not acting as the agent of the City or the Port, nor is the City or the Port 
acting as the agerit of Developer or any Vertic13I Developer in any respect under any Transaction 
Document: Developer is not � ·state or governmental actor with respect to· any of its activities under the 
Transaction Documents. · 

2.7. Survival. _Except as provided otherwise, termination or expiration of the DDA or any
other Transaction Document will not affect: (a) any obligation to indemnify under any Transaction ·
-Document; (b) any provision ·9f any Tra·nsaction Document that expressly survives expiration or 
termjn�tion;_ (c) rights an_d _ob_ligation� __ as to.Adequate Security .for an .obligation arising before termination
or expiration; or (d) rights and obligations under the Financing Plan or the Acquisition Agreement to the
extent re!ated to an obligation arising before termination or e�piration of the DDA.

3. �OVERNING LAW.

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and m·ust be construed under the. laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or fed�ral laws means those laws as amended from time 
to time, except as limited.by t_h� Development Agre�ment or to the _.extent explicitly stated otherwise .. .

3.2. Countervailing Law.· If any applicable state or federal law prevents _or precludes 
coni_pliance with any material provision of a Transaction Do_cumeni, App·,r A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, am�nd, or s_uspend the affected Transaction Document to 
the extent necessary to comply with law in a manner· that preserves to the greatest extent possible the 
intended benefits to the City, the Port, .and Develope�. 

3.3. Good Faith and Fair Dealing. In all situations arising under the Transaction 
Documents, each Party must attempt to avoid and minimize the. damages resulting from the other's 

· conduct and take all reasonably necessary measures to impleme
.
nt the Transaction Documents. The 

Transaction Documents are subj�ct to the covenant of good faith and .fair dealing applicable to cont_racts . 
under California law. Accordingly, Developer and the Port each covenants, on behalf of itself and its 
successors, to take all actions and to execute, with acknowledgment or affidavit if required, all documents 

. necessary to achieve the objectives of the Transacti9n Docum�nts to the extent consistent with 
applicable law. 

4. ACTIONS.

4.1. Attorneys' Fees . 

. 
. (a) Prevailing Party. 

(i) Should any Party file an action permitted or required under any
Transaction Document, the prevailing Party will be entitled to recover its reasonable 
costs,- including attorneys' fees, plus interest at the maximum amount allowed under law, 
from the losing Party. 

(ii) The ICA and the Tax Allocation MOU _are specifically excepted from this
prevailing party provision. . · 

(b) - Fee-Schedules. For atto�neys in the Office of the City Attorney, attor�ey fee
rates will be based on the fees regularly charged by private attorneys with an equivalent number 
of years of professional experience (calculated �y reference to earliest year of admission to the 
bar of any state) who practice in San Francisco in law firms wit!") approximately the same number 
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of attorneys as employed by the Office of the City Attorney. For in-house counsel, attorney fee 
rates will be based on the same criteria, with amounts based on law firm rates where the office of 
in-house counsel is located. 

4.2. Jurisdiction and Venue. All obligations undelr each Transaction Agreement are to be 
performed in the City and County of San Francisco .. Each Party, by _executing a Transaction Document, 
agrees that '.lfenue is proper in and consents to the jurisdiction of the Superior Court for the City and 
co·unty of San Francisco. 

4.3. Severability. Unless specifically provided otherwise, a final judgment invalidating any 
provision of any Transaction Document, or its application to any person, will not affecf any other provision 
of the Transaction Document or its application to any other person or circumstance. All other provisions 
of the Transaction Document will continue in full force and effect, except to the extent that enforcement of 
the Trc;insaction Document as affected by the final Judgment would be unreasonable or grossly in�quitable 
under all the circumstances or would frustrate a fundamental pu

.
rpose of the Tra·nsaction Documents. 

4.4. Limitations on Liability of the Parties. 

(a) No Personal Liability of City Parties. Under no circumstances will any individual
board member, director, commissioner, offi�er, employee, official, or agent of the City or the Port 
be personally · liat:>le to Developer . for any Event-of Default by a City Party or for any"amount 
payable to a Developer Party under any Transaction Document. 

(b) No Personal Liability of Developer-Parties. Under no circumstances will any
individual board member, director, officer, employee, official, partner, employee, or agent of 
Developer or any Affiliate of Developer be personally liable to any City Party for any �vent of 
Default by a _ Developer Party or for any amount payabl� to a City Party under any Transaction 
Docum�nt. DA Successors are specifically recognized as Developer Parties for the· purpose of 

· this provision.

(c) · No Consequential. Punitive, or Special Damages. Developer, the Port, and the
City would not have entered into the Tra11saction Documents to which they are Parties if ttiey
could be · lia_ble for indirect or consequential, punitive, or special damages. Accordingly,
Developer, the Port, and the City each waives any Claims against, and covenants not to sue, the
other Party to any Transaction Docur:nent for indirect, consequential, punitive, or special
damc;1ges, including loss of profit, loss of business opportunity, or damage to goodwill.

(d) No Effect on Other Rights. This Paragraph will not affect any Party's right to
recover actual damages and attorneys' f�es awarded by an Arbitrator's decision or a court's final 
judgment for a Claim arising from a Breaching Party's failure to: (i) pay any sum when due under 
any Transaction Document; or (ii) satisfy an inder:nnity under any Trarisaction Document. The 
right to enforce a final decision or judgment will not.be limited by subparagraph (e) of this 
Paragraph. · 

·
· 

(e) Project Payment Sources. Except as otherwise provided in any Transaction
Document, Developer agrees that its rights to payment in the implementation of the Project are 
limited as follows. 

. 

(i) All obligations of the Port or the City arising out of or related to each
Transaction Document are special and limited obligations of the Port and the City, as 
applicable. The Port's and the City's respective obligations fo make payments to 
. implement any _Transaction Document are restricted strictly to Project Payment Sources 
described in the Financing Plan, and only to the extent those sources are available. 

(ii) More specifically, in no event may Developer compel: (1) the City to use
funds in or obligate the City's General Fund; or (2) the Port to use funds in or obligate the 
Port Harbor Fund except as described in the Financing Plan, in ·either case to reimburse 
Developer's Horizontal Development Costs, pay any other costs associated w_ith the 
Project, or satisfy any Developer Claim under any Transaction Document. 

App-5 



(f) Liability of Others. Unless specifically provided otherwise; the Parties agree that
no Agents of the Port or of the City or of their successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical Developer or of 
their successors or assigns will be personally liable to the Port or the City, for any default or 
breach or for any payment or performance that becomes due under any Transaction Docum�nt. 
This Subsection does not release or waive the obligations of any person with a direct legal 
obligation under applicable law, such as the general partner of a limited partnership or any 
Obliger .providing Adequate Security for a specified obligation. 

5. NOTICES ..
. 

. 

· 5.1� Manner of Delivery. Unless otherwise specified in a Transaction'Document, any·notices
(including notice of approval or disapproval, demands, waivers, and responses to· any of them) required 
or permitted under any Transaction Document must be delivered by: (a) hand delivery; (b) first class 
United ·States mail, postage prepaid, return receipt requested; or (c) overnight delivery by a nationally 
recognized delivery service or the United States Postal Service, delivery charges prepaid. 

· 5.2. Required lnformatiorf T� be effective, a notice !TIUSt be in writing or b,e accompanied
by a cover letter that, to the extent applicable: · · 

(a) cites the section of the Transaction Document under which the notice is given;

(b) indicates whether a response or other action is -required and, if so, the periqd of
time within which the recipient must respond or otherwise act; 

(c) . for a potential breach, is prominently marked "Notice of Defaulf' or "Notice of
Material Breach� and.specifies the cure period; 

(d)' is clearly marked "Request for Approvaf' if approval is b_eing requested; 

(e) · if denying or obj�cting tq a request for approval, states with particularity the
·reasons for the disapprqval or objection; and · 

(f) . if explicitly permitted under the Transaction Document, states that failu·re to
respond to the notice within the stated time period will be deemed to be the recipient's approval of 
the.subject matter.of the notice.. . . . .. .. .. ... . 

5.3. Effective Date. A notice will be deemed to be delivered and effective: 

or 

(a) . · on the date personal delivery actually occ·urs;

(b) on the business day after the business day it is deposited for overnight delivery;

(c) . on the date of actual delivery or on which delivery is refused as shown on the
return r�ceipt if mailed. 

5.4. Interested ·Persons. Interested Persons may request copies of notice·s that the Port or 
the City delivers to Developer by providing notice to the Port or the City .. Developer will have the sole 
responsibility for providing information to any Interested Person desiring ·notice. Neither the. Port nor the 
City will incur liability f�r failure to provide notice to·any Interested Person. 

5.5. Change of Address. Notices must be delivered to the addresses for notice as specified 
in the Transaction Documents, unless superseded by a notice of a change in address for notices that is 
delivered in accordance with App ,r A.5.1 (Manner of Delivery). 

5.6. Convenience Copies.· Except as explicitly permitted under specific circumstances, a 
Party must not give notice by facsimile or electronic mail, but any Party may deliver a copy of a notice by 
facsimile or electronic mail as a courtesy or for convenience. The effective date of a notice will not be 
affected by delivery of a convenience copy by fac.simile or electronic mail. 

. . 

App-6 



6. PAYMENT DEMANDS.
6.1.. Application. The.following procedures will apply to any demand from one Party to the 

other Party for payment whenever payment procedures are not specified in the Transaction Document 
under which demand is made. -Example� where this Section will not apply are Payment Requests
submitted under the Acquisition and Requisitions submitted under the Financing Plan. · 

. . 

. 

6.2. Demand. The Party seeking payment must deliver its demand for payment-to the other 
Party together with proof of payment. The Party obligat�d to pay will have the right to engage a CPA to 
review the other Party's claimed costs, and the Party seeking payment must cooperate in providing 
information necessary for the review. The Party conducting the review will bear its own costs unless the 
review reveals that the other Party's costs are overstated by 5% or more, in which case, the amount of 
the reimbursement will be reduced by the amount of �he review costs. 

6.3. Time for Payment. Except when other procedures are specified in a Transaction
Document, or d4ring any period of review or dispute resolution, the Party obligated to make.payment
must satisfy the payment demand within 30_ days after-receipt of the demand for payment. 

7. USAGE Gl,JIDELINES FOR DEFINED TERMS .

. 7.1. Definitions in Glossary. . 
(a) The glossary in Appendix Part_B contains the definitions for terms used in the

primary Transaction Documents, or specifies where terms are defined.· · · 

(b) • When the glossary identifies a Transaction Document that defines a term and
includes a definition, the definition in _the Transaction Document will govern over any 
inconsistency with the definition in the glossary. · · 

7.2. Capitalization. b�fin•ed terms that are not capitalized in this Appendix are not 
capitalized when us�d in the· Transaction Documents." · 

. . 
. 

. 

7.3; · Correlating-Terms Included. Each defined term must be interpreted to encompass all 
correlating plural and· singular-nouns, verb tenses and· forms, adjectives, adverbs, and other forms of the
term. The following examples of the application of definitions to correlating terms are illustrative only and 
are not intended to limit the application _of the ex·amples u�ed or the meaning of this Paragraph. 

• "Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned."
• ·· "Begin construction" applies to "began to construct," "beginning construction," and "has begun to 

construct." ·. · · 
"Indemnify" applies to "indemnity," "indemn.ification," and "indemnitor." 

• "substantial c;ompl�tion" applies to "Substantially Complete
_.
". 

• "Thir� party"_applies to �third-party" and "third parties."
"Waive" applies to "waiver," "waivers," "waived," and "wa►ving." .

7.4. Definitional Context: In some instances, defined terms apply only to certain
circumstances or may have different meanings in different contexts. In those instances, the definition will 
be identified.as specific to a situation. The following examples are illustrative only and are not intended to 
limit-the application of the examples used or the meaning of this Paragraph. 

• · "final completion" and ·substantial completion" as used in reference to Horiz_ontal Improvements ·
and Vertical Improvements incorporate conditions specific to each type of Improvement. 
The "Parties" to one Transaction Document may be different from the "Parties" to another 
Transaction Document. 

8. INCONSISTENT PROVISIONS.

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in any other any 
Transaction Document for the Project. This general .rule will apply to the primary Transaction Document 
as amended from time to time,· _whether or not the amendment is reflected in the Appendix. 
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8.2. . Examples. The following examples are illustrative only-and are not intended to limit the 
application of the examples used or-the meaning of this Paragraph. · 

• Financing provisions in the Financing Plan will prevail over conflicting provisions regarding 
Project Payment Sources in any other Transaction Dqcumerit that is not specific to a -Project
Payment Source. · . 
The RMA will-prevail over conflicting provisions in any other Transaction Document, including the
.Financing Plan, with respect to rates and methods of assessing Mello-Roos Taxes.
An"RMA amendment revising the definition of "TaxaExempt Parcel" will prevail over an
inconsistent definition in this Appendix a:s applied to the levy of Mello-Roos Ta·xes.

• Review-periods for Improvement Plans in the ICA will prevail over conflicting review periods in
any other Transaction Document.

9. HEADINGS AND REFERENCES.

9.1. Headings. The headings preceding the articles, sections, and other parts of each 
Transaction Document and in-the applicable table of contents have been inserted for convenience of 

· reference only and m·ust be disregarded in the construction and interpretation of- the Transaction·
Documents. · 

9.2. References Generally. Any reference to a provision "in the [Transaction Document],;,

· "herein," "hereof," or similar terms will be deemed to refer. to any reasonably reiated provisions of the
· Transaction Document in which the reference appears in the context of the reference, unless the

reference refers solely· to a specific provision of the Transaction Document.

9.3. · Within Tl'ansaction·Documents. 

· . -(a) . Un.less otherwise specified, whenever a Tr�ns�ction Document, including all
exhibits, schedules, and attachments, refers to the table of c_ontents or. any ·article; section, · 
exhibit, attachment, or defined term, the reference is deemed to refer to the arti

.
cle, section, 

exhibit, attachment, or defined term of the .Transaction -Document or the referenced exhibit or 
attachment and all of the subsections, subparagraphs, clauses, exhibits, and attachments. 

. . 

. 

· . . (b) The word "this" when used to refer to any document, article, section, paragraph, 
_ 'clause, or other distinct provision in a document means the.referenced document or.provision. 

: For example, "this Paragraph" means App ,r 9._3, and "this.subparagraph" means App ,r 9.3(b).·
. . 

9:4. To
.Other Documents. - ·unless otherwise specified,.all references to a .Transaction

Document or a specific exhibit,. attachment, schedule, supplement, Consent, addendum, or other 
document attached or deemed attach�c:I to a Transaction Document means the entire document as 
amended, replaced, supplemented, clarified,-corrected, or superseded at any time while any obligations 
under the Transaction Document are outstandinQ. · 

10. ATTRIBUTED ANO DELEGATED ACT$ AND OBLIGATIONS.

10.1. Delegated Actions. References in any Transaction Document to a Party's acts or 
omissions mean acts or omissions by the Party and its Agents unless the c_ontext requires or specifically 
stated otherwise. 

:· 10;2. -···Transferred ·Obligations. -References· in any Transaction·Document to a Party's 
obligations also mean the Party's obligation to ensure· that its _successors, Agents, and Transferees 
comply with all applicable obligations. 

10.3. Successor Public Bodies. References to any public body acting in its regulatory or 
proprietary capacity also mean _the named body or any success.or public body designated by or under law 
to act in the same capacity. 

10.4. Successor Public Officials. References to elected and appointed officials of public 
bodies also mean their duly appointed or elected, as applicable, successors to the extent authorized to 
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act in the same-capacity, and designees to the extent authorized to take .specific actions on behalf of the 
named officials. · · 

11. TRANSFERRED RIGHTS.·

All references to Developer in a Transaction Document pertaining to any right under that . 
Transaction Document also mean a Transferee to the extent set forth in an Assignment and Assumption 
Agreement in form and content consistent with DDA Art 6 (Transfers). 

12. RECITALS.

Recitals are included to provide context for the Parties' agreement as set forth in the Transaction 
Document in which they appear and are not binding with.respect to the Parties' rights and obligations. If 
the recitals conflict with c;>ther provisions of the Transaction Document, the other provisions will prevail. 

13. WORDS OF INCLUSION.

The words "including," "such as," or similar· terms when following any_ general term must not be 
construed to limit the term to the specific terms tryat follpw, whether or not followed by language of non
limitation, such as "without limitation,"·"including, but not limited to;'' or similar words, but will be deemed 
to refer to all other items or matters that could reasonably fall ·within the broadest possible. scope of the 
term and to be followed by the phrase "without li_mjtation".or "but not limited to." · 

14. GENDER AND NUMBER.

Wherever the context requires, gender-specific and gender-neutral references are deemed to 
inGlude the masculine, ·feminine, and gender-neutral, and references to the singular are deemed to . 
include the plural and vice versa. 

15. NUMERALS.

For ·purposes of calculations under any Transaction Document, fractions will not be_ rounded up or 
down. A numeral will prevail over any conflicting spelled out ·number. 

16. TIME PERIODS.
. . 

16.1. Calendar Periods. Reference� to days, months, quarters, and years mean calendar 
days, months, quarters, and years unless otherwise specified. · 

16.2. · Business Days. References to a business day means a day other than a Saturday, 
Sunday, or a holiday recognized by the City. A business day begins at 8 a.m. and ends at 5 p.in., Pacific 
Standard Time or Pacific Daylight Savings Time, whichever is in effect on the date ih question. 

17. STATUTORY REFERENCES. ·

. References to specific code seGtions mean San Francisco Municipal Ordinances unless 
· otherwise specified or required by context. References to any law n:,ean the law as in effect on the
Reference Date and as amended at the time ia question, unless_ specifically stated otherwise.

18. NO PARTY DRAFTER.

· The Transaction Documents have been negotiated ·at arm's length between persons
sophisticated and knowledgeable in the matters addressed. In addition, each Party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to consult with 
counsel. Accoraingly, the provisions of the Transaction Documents must be construed as a whole 
according to-their common meaning to achieve the Parties' intent and purpose; without any presumption 
(under Cal. Civ. Code§§ 1649, 1654, or otherwise) against the Party responsible for drafting any part of 
any Transaction Document. · 
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PART B: GLOSSARY OF DEFINED TERMS 

This glossary is provided to assist in understanding and interpreting the Transaction Documents 
and will never override the provisions in any Transaction Document. Defined terms that are not 
capitalized in this glossary �re not capitalized when used in the Transaction Documei:,ts. 

"4% LIHTC" means tax credits available for affordable housing development under the Tax Code. 

"20th /Illinois Parcel" means a parcel within Pier 70 bounded by 20th Street on the north, the Hoedown 
Yard on the south, Illinois Street on the west, and the 28-Acre Site on the east, which the Port will 
merge with a portion of Michigan Street then subdivide to create Parcel K North a_nd .Parcel K 
South, separated by 21st Street. 

"20th /Illinois Plaza" means a PL!blic Space adjacent to Parcel K North that the Vertical Developer of 
Parcel K North will be obligated to build. 

"20th /Illinois .Plaza pffset" means the estimated cost to construct that is deemed to have been deducted
from Parcel K North Proceeds, subject to true-up under FP § 3.1(c) {20th/Illinois Plaza). 

"20th Street" means the area within Pier 70 that the Port has parcel leased to Historic Pier 70, LLc: with 
the same boundaries as Sub-Project.Area G-1 and the 20th Street CFD. 

. . 

"20th Street CFD" means a CFO that the City has agreed to establish to finance Ongoing Maintenal')ce 
Costs of 20th Street Maintained Facilities. 

"20th Street Maintained Facilities" means the following impr6vemems, for which Ongoing Maintenance 
Costs will be paid by Se�ices Special Taxes levied on Taxable Parcels in the 20th Str!'3et_ CFO; 

. (i) Public Spaces in the 20th Street CFO; 

{ii) Public ROWs in the 20th Street CFO; 

{iii) other Public Spaces outside of the FC Project Area and the Illinois Street 
Parcels; 

{iv) other Puolic ROWs in Pier 70 north of 20th Street and outside of the Illinois Street 
Parcels; and 

{v) · costs for Shoreline Protection Facilities north of 20th Street.

"28-Acre Site" is an approximately 28-acre area located in the southeast corner of Pier 70 with the legal 
description and site plan shown in DDA Exh A1 {Legal Description), DDA Exh A2 {Site Plan), 
and DA Exh A (Legal Description and Site Pla,:i). 

"28-Acre Site Affordable Housing Fee" means-the Project-specific Impact Fee imposed on Market-Rate 
Condo Projects:under AtiP § 6.2 {Market-Rate Condo Projects). 

. ' 

''28-Acre Site Louisiana Parcel" is defined in ODA§ 15.1(d) (Louisiana Parcel Improvements). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the Impact Fee defined in DA§ 5.4(b) {Impact 
Fees and Exactions) that Vertical Developers of non-residential property will pay in lieu of the 
Jobs/Housing Linkage Fee payable under Planning Code sections 413.1-413.11. 

. . 

"28-Acre Site Project" means the development of the 28-Acre Site in accordance with the ODA, subject 
to the DA Require·ments. 

"30% Commercial Trigger" means, for purposes of DDA § 4.5 {Down Market Delay Procedures), that 
commercial-office use occupies 30Vo or more of the total gsf of market-rate residential and 
commercial use approved in a Phase Approval {excluding commercial-office use on Flex Parcels, 
and affordable housing, parking, retail, restaurant, and arts/light-industrial uses). 

"100-year flood" means a flood having a 1% chance of.occurrence in a given year. 
"AA" is an acronym for the Acquisition Agreement. 



"AA Allocation" means the allocation of Horizontal Development Costs for Horizontal Improvements 
requested by a Payment Request to specific Horizontal Improvements or Components. 

"AB 418" means Assembly Bill 418 (stats. 2011, ch. 477). 

"accept" means an Acquiring Agency's or the Board of Supervisors' final aGtions to accept any Horizontal 
Improvement for puplic ownership. 

"Acceptance MOA" means the Acceptance and Maintenance Memorandum of Agreement that the Port 
will enter into with Other City Agencies regarding completed Horizontal Improvements:· _,,. 

"Acquiring Agency" means the City Agency (the Port, SFPUC, or Public Wor_ks) that will acquire 
Horizontal Improvements in accordance with the Transaction Documents and Existing City Laws 
and Standards. · · 

"Acquisition Agreement" means the Acquisition and Reimbursement Agreement b�tween Developer 
and the Por:t ·in the form of f P Exh A that lists Horizontal Improvements that Acquiring Agencies 
will purchase from Developer, establishes the Acquisition Prices of Horizontal Improvements, and 
provides forms and prqcedures for Developer to request in_spection of and payment for Horizontal 
l,:nprovements. 

'�Acquisition Price" means the amount that the Port will pay Developer on behalf of Acquiring Agencies 
to purchase Horizontal Improvements under the A�quisition Agreement, which will be the sum of 
the Horizontal Development Costs incurred for Horizontal Improvements and accrued Developer 
Return on the date of pa_yment. 

· · 

"Acquisition Cost Update" means one or more·updates to the Phase Improvements, Components, and 
the preliminary Horizontal Development Cost estimates for Horizontal ;Improvements listed in 
AA Exh B· that Qeveloper submits to the Port f9r P�ase l_mprovements. ·

"action" when used in reference to any Claim or Loss means any administrative, judicial, quasi-judicial, or 
nonjudicial proceeding; including ariy alternative dispute resolution proceeding, and includes any 
complaint, cross-complaint, counterclaim, bankruptcy case, ad'!ersary proceeding, and appeal. 

"actual damag�s" means the exact amount of any sum due and owing,. together with interest until paid 
and all costs of collection. 

"Adequate Security" means all Phase Security and Loss Security that Developer provides to the Port 
-_under the DDA: 

(i) to secure the faithful performance or payment, or b<;>th, of the obligations secured
thereby under DDA Art 17 {Security for Project Activities); .

{ii) . issued by a person that meets the Obligor -Net Worth Requirement- and .is . 
approved by the Port Director; 

(iii) limiting the Obligor's liability to the Secured Amount plus the Port's costs of
enforcement; and

(iv) that is in form and substance proposed by Developer and approved by the Port
Director, including but not limited to a Guaranty, bonds, letters of credit,
certificates of deposit or any other form that provides reasonable assurances
regarding the obligations secured thereby. Any Adequate Security required by
the Subdivision Code in connection with a final subdivision map shall conform to
the requirements of the Subdivision Code.

"Adequate Security Requirements" means Developer's obligations under DOA Art 17 (Security for 
Project Activities). 
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"Administrative Delay" means an Excusable Delay caused when: 
(i) 

(ii) 

(iii) 

a Regulatory Agency fails to act on a Developer request or application within a 
reasonable time under its standard practices or as otherwise spe_cified in the ICA, · 
the Development Agreement, or the DDA; 

an appeal body or court determines that a Regulatory Agency's act or failure to 
act on an application was improper following a challenge by Developer or a 
Vertical Developer Affiliate; or 

the Port delays or fails to execute and deliver aNertical DDA or Parcel Lease to 
the applicable Vertical Developer after it has proffered the partially executed
agreement substantially in the form attached to the DDA. · 

"Administrative Delay" excludes ·any delay caused by Developer's failure to meet any 
Outside Date due to its failure to submit timely all required and requested 
information supporting a request or application. ·· 

• Administrative Fee" means:

(i) a City fee imposed citywide or portwide in effect and payable when a .developer
submits an application for any Regulatory Approval, intended to cover only the
estimated actual costs to the City or the Port of processing th� application,
addressing any related hearings or other actions, ahd inspecting work under the
Regulatory Approval; and ·

(ii) the amount that Developer or a Vertical Developer must pay to the City or the
Port under any Transaction Document to reimburse the:City or the Port.for its
administrative costs in ·processing applications for any Regulatory_ Approvals
required under the Project Requirem�nts.

"Administr�tive Fee" excludes: 

(1) any Impact Fee or Exaction;

(2) Port Costs; and
· •. (3) Other City Costs.

"ad valorem tax" means a tax levied· on a real property interest based on its assessed �alue, subject to
the limitations of section 1 of article XIIIA of the California Constitution. 

"Advance" means a_ loan that the Port m�kes to the Pier 70 CFDs under FP Art 7 (Port Advances). 

"Advance of Land Proceeds" means.a loan of Land Proceeds that the Port makes to the Pier 70 CFDs 
under FP Ar:t 7 (Port.Advances) . 

. "Advance· of Land Proceeds Account" means the segregated account in the Mello-Roos Improvement · 
. Fund or the Tax Increment Fund that the Port establishes with the Special Fund Trustee to 
receive, hold, and disburse Allocated Tax Increment or Facilities Special Taxes, as applicable, to 
pay the Pier 70 CFDs' obligations under Promissory Note-LP. 

"Affiliate" when used in reference to _a specified person, ·means any other-person �hat directly or through 
intermediaries Controls, is Controlled by, or is under Common Control with the specified person. 

"affordable housing" means rental or ownership housing affordable to i:,ersons of low and moderate 
income, as described in the Affordable Housing Plan. • 

· · 
"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit means a 

monthly rental charge (including the applicable Utility Allowance but excluding. Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Household Size. 
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"Affordable Ho·using Developer" means a qualified.developer selected by MOHCD to develop an 
Affordable Housin9 Parcel. · 

"Affordable ·Housing Fees" means lmpact"Fees paid in lieu of providing onsite lnclusionary Units under
Planning Code·sections 415.1-415.11. · 

"Affordable Housing_Fund';·.m�ans the segregated account that the Port establishes with the Special
Fund Trustee to receive, administer, and disburse Housing Tax Increment. · 

"Affordable Housing Parcel" means a Development Parcel on which 100% affordable housing might be 
constq.1cte� ·un�er the Affordable Housing Plan, anticipated to be Parc�I C 1 B, Parcel C2A, and
Parcel K South: · 

"Affordable Housing Parcel Completion Date" means the date on which Developer has ·satisfied the
requirements ·ot'AH

.
P § 3.3(�) (Required Improvements); subject to AHP § 3.4 (Developer's ·

Reimbursement Option). · 

"Affordable Housing Plan" means ODA Exh 83, which sets forth certain requirements for BMR Units, 
· lnclusionary·Units,_ and Condo Units in the AH_P HouSing Area. · · · · ··

"Affordable Housing Project" means the building that an Affordable Housing Oeveloper builds on an 
Affordable Housing Parc�I in .which 100% of the Residential l:)nits are BMR Units, with the · 
exception of the m·anager's unit. 

"Affordable Self Storage Site" means the premises under the lease between the Port and Affordable· 
Self "Storag�. Inc., depic�ed in ""L Exh A-2. 

"Agent" means any officer, <;lirector, employee, legal or other authorized representative, attorney, or 
contractor of any· person and any of their respective Agents. · · _ . · 

"Aggrieved Party" means· the Party all�ging that a Breaching Party has committed an Event of Default or
is in Material Breach under the terms of a Transaction Document. 

"agree" means an accord, mutual consent, or binding dedsion reached by two or more persons. · 

"agree" excludes any unilateral cfecision. 

"AHP" is an acronym' for:the Affordable Housing Plan ·(DDA Ex� 83).·· 
. . ·"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility

· Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street
lights, furnishings and land�caping, and utility boxes and laterals serving the· parcel, that· 
Affordable Housing-Developers may be required to construct under an agreement with MOHCD .

. "AHP Housing Area" means the area subject to the Affordable Housing Plan, consisting of the 28-Acre 
Site c;1nd Parcel K South . .

"Allocated" when modifying c;1ny reference to Housing Tax Increment, Mello-Roos Taxes, or Tax 
Increment" means the portion of the applicable taxes that the City collects from the financing 

. district that the City has agreed to allocate to the financing district for uses approved in the related 
·· ··· · · - formation proceedings· ·or ·financing plans. · · ·· · · ·· · · · ·

. ··· · · ·· ····· 

"Allocation Period" for purposes of DDA Exh AS means the period ending on October 17 e·ach ye!:ir.
"allonge" means a document that ·is affixed to and is a part of a negotiable instrument. 

"Allowed Developer Return" means Developer Return on Developer Capital up to the Interest Cost 
Limitation. 

"Allowed Return" means Allowed Developer Return or Allowed Return on Port Capital, or both, as 
appropria�e in the context. 

. 
. 

"Allowed Return on Port C_apital" means Return on Port Capital .up to the Interest Cost Limitation. 
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"ALT A" is an acronym for the American Land Title Association. 

"Amendment Action" means a discretionary action to approve a termination by agreement or 
amendment, supplem_ent, or addition to any of the Transaction Documents or Project 
Requirements. 

"AMI" means Area Median Income. 

"Annual" when modifying any reference to Housing Tax Increment, Mello-Roos Taxes, or Tax Increment 
means the amount that the Port receives, as the agent of a financing district, in a City Fiscal Year. 

''Annual Ground Rent" means ground rent for an Option Parcel that is payable to the Port in annual 
installments over the Parcel Lease term as provided in FP § 3.7(b) (H¥brid Lease). · 

"Annual Port Budget" means the amount of Port Costs and Other City Costs that the Parties agree will 
be charged against the 28-Acre Site Project in any City Fiscal _ Year covering any.part of t�e DDA 
Term. 

"Annual Review" means the periodic review under DA Art 8 ·(Periodic Compliance "Review) of
Developer's compliance with the Development Agreement, as required under section 65865.1 of 
the Development Agreement Statute and Administrative Code section 56.17. 

"Annual Review Date" means the date established by Administrative Code section 56.17__ by which the 
Annual Review must begin, subject to DA§ 8.1(c) (Planning Director's Discretion). 

"App� and ." �ppen�ix" mean this Appendix. 
. 

. 

· "Appendix G-1" means the infras�ructure financing plan for Sub-Project Area G-1 that the Board of
Supervisors approvec;t by Ordinance No. 27-16, which is attached as Appendix G-1 to the.iFD 
Financing Plan. 

,;Appendix G-2" means the·Project-specific infrastructure financing plan for Sub-Project-Area G-2, Sub� 
Project Area G-3, and Sub-Project Area G-4 that the Port has submitted to the.Board of . 
Supervisors for approval, which will be attached as Appendix G-2 to the IFD Financing Plan whe�
approved. · 

"Applicable Law" means, individually or collectively, any law tt:iat applies to development,. use, or 
occupancy of or conditions at the FC Project Area. 

. 
. 

. 

"Applicable Lender Protections" means provisions of DDA Art 18 (Lenders' Rights), VDDA Art 16 
(Financing; Rights of Lenders), and PL Art 40 (Mortgages) that protect the rights of Permitted 

- · Lenders making loans to Borrowers to finance Improvements at the FC Projec;t Area.

"Applicable f;>ort Laws" means the Burton Act as amended by AB 418, the statutory trust imposed by the 
Burton Act, Charter Appendix B, and the common law public trust for-navigation, commerce, and 
fisheries. ·

"Appraisal Instructions" means directions to Qualified Appraisers substantially in the form of 
DOA Exh D4. 

"Appraisal
.
Notice" means a notice from Developer to the Port initiating the appraisal process for an 

Option Parcel under DOA§ 7.3 (Option Parcel Appraisals). 

"Approved Arbitrators Pool" means ODA _Sch 1, as revised under ODA§ 10.1 (Ar�itratbrs). 

"Approved Payment" means any or all of the final Entitlement Cost Statement, Approved Payment 
Request, or Approved Requisition, as appropriate in the context. 

"Approved Payment Request" means a Payment Request in the form of AA Exh C for Horizontal 
Development Costs of Horizontal Improvements that the Chief Harbor Engineer has approved or 
is deemed to have approved under AA § 4.2(c) (Deemed Approval). 
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"Approved Requisition" means a Requisition in the form of FP Exh-B for Horizontal Development Costs 
(other than for Horizontal Improvements) that the Port Director has approved under FP ·§ 2.2(b). 
(Requisitions). 

"Arbitration Start Date" means the date on which a selected Arbitrator confirms in writing to the Parties 
that the Arbitrator is available and willing to serve. 

"Arbitrato'r" means the neutral party who will preside over any arbitration proceeding regarding a 
Transaction Document. · 

"Architecr means the licensed architect of record for any Improvements. 

"Architect's Certificate" means a certificate signed by the Architect verifying that a Vertical Developer 
has completed the specified Vertical Improvement under the Construction Documents. 

"Area Median Income" wh�n used in reference to lnclusio·nary Units and BMR Units means the current 
unadjusted median income for the San Francisco area as published by HUD; adjusted solely for 
House�old Size. If HUD ceases to publish the AMI_ data for San Francisco for_ 18 months or 
more, MOH CD and Developer will make good faith •efforts to agree· on other publicly available and 
credible substitute data for AMI. 

"Army Corps" means the Army Corps of Engineers. 
. 

. . 

"Artist Transition Plan" means c! transition plan for the Noonan Tenants prepared in accordance with 
DDA § 7.13(c) (Artist Transition Plan). 

"Arts Building" mean� a new building on Parcel E4 wit� space dedicated and restricted to arts/light 
industrial uses in accordance with ODA§ 7.12 {Arts Building) and the Arts Program, which may 
include the Noonan Replacement Space. · 

"Arts Building Account" means the segregated account in the Facilities Special Tax Fund that ·the Port 
. will establish witti the Special Fund Trustee to receive, administer, and disburse Arts Building 

Special Taxes as specified in the Financing Plan. ·

"Arts Building Costs" means all reasonable and customary hard and soft costs to build the Arts Building. 

"Arts Building Funding" means Arts Building Proceeds that the Port.will.provide to .fund the.Arts Building 
if conditions in DDA § 7.12 {Arts Building) are met. 

"Arts Building Proceeds" means the Arts Building Special Taxes and any 'Mello-Roos Bond Proceeds 
secured by the Arts Building Special Taxes, which·may be used in ·accordance with ODA§ 7.12
(Arts Building) to finance: · 

{i) 

.{ii) 

the Noonan Replac�ment Space; 

{iii) 

(iv) 

the Arts Building provided certain conditions are met as set forth in the Financing· 
Plan; and · 

community facilities provided the CF Conditions are met; or 
. . 

. . 

a public building on Parcel E4. 

"Arts Building Schedule" means a schedule · that Developer maintains to account for the application of 
funds to the.Arts Building Funding. 

"Arts Building Special Taxes" means Improvement Special Taxes that are levied to finance the Noonan 
Replacement Space and, under ce

.
rtain conditions, the Arts Building Funding and the community 

facilities in accordance with the RMA for: 
· ' 

(i) the Pier 70 Leased Property CFD; or ·

·(ii) the Pier 70 Condci CFD. .
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"Arts Master Tenant" means a master tenant of the Arts Building that meets the qualifications set forth in 
ODA§ 7.12(h) (Arts Master Tenant Qualifications) .. 
. 

. 

"Arts -Program" means the eligible uses and arts tenant qualifications for the Arts Building, which are 
described in DOA Exh 86. 

"As-Built Drawings" means Permit Set drawings and specifications of Improvements in their final form 
and as-built field documents prepared during the course of construction. 

"Assessed Parcel" means a Taxable Parcel that meets all four of the following conditions: 

(i) one or more buildings have been constructed or rehabilitated on the Taxable
Parcel for which the Port has issued a TCO; · 

(ii) the buildings have been finally assessed;

(iii) the Assessor has levied ad valorem taxes on the Taxable Parcel; and

_(iv) at least one year of ad valorem taxes levied under clause (iii) have been paid. 

"Assessed Parcel Credit Rep1:>rt" means a report that the CFO Administrator will prepare for the 
Treasurer-Tax Collectpr that specifies the amount of the Facilities Special Tax Credit to be 

· applied to Assessed Parcels.

"Assessment Shortfall" means the positive difference between: · 

(i} the amount of property taxes that would have been levied on a Taxable Parcel by 
application of the ad valorem tax on its Ba_seline Assesseq Value, as escalated to
the date of determination by . annual increases and reassessment following a
transfer; and 

(ii) the amount of property taxes actually levied on the Taxable Parcel after
Reassessment.

"Assessor" means the Assessor-Recorder of the City and Coun'ty of San Francisco. 

"Assignment" means to assign, convey, or otherwise transfer any part ofthe as.signing party's interest in
· . the DOA as permitted under an Assignment and Assumption Agreement.

"Assignment and Assumption Agreement" means an agreement in the form of DOA Exh 08 or in a 
form otherwise mutually acceptable to the Parties. · 

"Associated Public Benefits" means the Developer Construction Obligations identified as· Associated
Public Benefits in the Schedule of Performance and Public Benefit Costs. 

"attorneys' fees" means reas·onable attorneys' fees and relat�d ·costs incurred in an action or as· otherwise indicated in the DOA, including all costs of litigation, such as fees and related costs of 
attorneys, consultants, testing, and experts, litigation costs of the action, and costs for document
copying, �xhibit preparati0n, carriers, postage, and comn:iunications. · 

"Available Credit Tax Increment" means: 

(i) Project Tax lncre
.
ment on deposit with the Special Fund Trustee that is available to pay 

Special Debt Service on Mello-Roos Bonds, as determined under FP § 6.5(h) 
(Application of Tax Increment to Special Debt Service); or 

(ii) the sum of Project Tax Increment and Port Tax Increment from Historic Building 12 or
Histo�ic Building 21 on deposit with the Spe_cial Fund Trustee that is available to pay
Special Debt Service_ on Mello-Roos Bonds issued to finance the applicable Historic
Building Feasibility Gap, as determined under FP § 6.5(h) (Application of Tax Increment
tc;, Special Debt Service) and FP § 11.1(b) (Application of HB Tax Increment to Special
Debt Service).

"AWSS" means the City's auxiliary water supply system. 
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,. 

"base flood" means a 100-year flood. 

"Baseline Assessed Value" means the final assessed value of a Taxable Parcel in the SUD after the 
Chief Harbor Engineer issues the related Temporary Certificate of Occupancy or Final Certificate 
of -Occupancy. 

"Basis of Design Report" means a type of Improvement Plan for Horizontal Improvements that will be 
· generally in the form of ICA A�t B.

. 
. 

"BCDC"_ is an ac::ronym for the San Francisco Bay Conservation and Development Commission. 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purpose� of calculating the Interim Affordable 
Percentage: BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Parcel Completion Date. Unless \he Parties agree otherwise, Parcel C1 B will 
have 142 BMR Credits, Parcel C2A will have 105 BMR Credits, and Parcel K South will have 
80 BMR Credits. 

"BMR Unit" as defined in the Affordable Housing -Plan·.means a below-market-rate Residential Unit 
constructed in an Affordable Housing Project. 

• · 

. "BMR Unit" excludes lnclusionary Units. 

"Board of Supervisors" means the l�gislative branch of the City and Cour:,ty of San Francisco with all 
powers and authority granted under the Charter and state law. . · 

"Bona Fide Institutional Lender" means any Cine or more of the following, whether acting in its own 
.interest and capacity or in an

.
agency or a-fiduciary capacity for one or more persons, none of 

which need be Bona--Fide Institutional Leaqers: 

(i) a savings bank, a savings and loan ·association, a commercial bank or trust
company or branch thereof, an insurance company, a licensed Californic! finance
lender, any agency or-instrumentality of the United States government ·or any
state or city governmental authority, a real estate investment trust, a religious,
educational or charitabie institution, an employees' welfare, benefit, pensio·n or
retirement fund.or system, an investment banking, merchant banking or · 
brokerage firm, or any entity directly or indirectly sponsored or managed by any
of the foregoing, or other lender, all of which, at tbe time a Permitted Lien is · .
recorded in favor of such entity, owns or manages assets of at least $500 million
in the aggregate or the equivalent in foreign currency; or.

(ii) an Affiliate of an entity described in-clause (i).
. . 

"Bond Counsel" means an attorney or firm· of attorneys with experience in public finance matters that has 
t:>een engaged by the City or. the Port. 

"Bond Proceeds" means proceeds of any Bonds that are available for disbursement after funding the 
costs of issuance, capitalized interest, reserves, and any other amounts specified in the 
applicable Indenture. 

"Bonds" m·eans any bonds or. other forms of indebtedness secured and payable by- one or more of 
Housing Tax Increment, Mello-Roos Taxes,-or Tax Increment issued on behalf of any financing
district, to implement the Financing Documents. · 

"Books and Records" means books and records that Developer and the Port will prepare and maintain. 
under FP § 9.5 (Books arid Records). 

"Borrower" when used in reference to a· Permitted Lien meansi 

(i) Developer;

(ii) a Vertical Developer;
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(iii) a permitted Transferee with rights arid obligations under the DDA directly or through a
Vertical DDA or an Assignment or Assumption Agreement or both; or

(iv) a person that holds a direct or indirect Controlling Interest in any of the above.

"Breaching Party" means a Party alleged to have committed an Event of Default or to be in Material 
Breach under the ODA. 

"Building 11" means the structure in Pier 70 that currently houses the Noonan Tenants. 
. 

·. . 

"Building 11 Relocation Plan" is defined in ODA§ Section 7.23(a) (Potential Relocation-of Building 11 ).
. . 

"Building 11 Site" means the site of Building ,11" and certain adjacent _areas as depicted in ML Exh A-2.

"Building 21 Site" means the site of Historic Building _21 and certain adjacent common areas depicted in 
ML Exh A-2. 

"Burton Act" means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to grant tidelands 
and submerged lands comprising San Francisco Harbor to San Francisco under the· management 
and control of the Port Commission. 

"Capital Costs" means the sum of Horizontal Development"Costs funded by Developer Capital (as 
reflected in the Developer Capital Schedule), Port Capital (as reflected in the Port Capital 
Schedule), plus accrued Developer Return or Return on Port Capital, as �pplicable, on the date · 
of de�ermination. 

"Capital Improvements ·Account" means a subaccount of the Facilities Special Tax Fund of. the Special . 
Fund Trust Account that the Pier 70 CFDs will .establish, as described in th·e Financing Plan.

"cash" means United States currency delivered in legal tender or other forms of immediately available 
funds·. ·

"CEQA" is an acronym for the California Environmental Quality Act (Cal. Pub: Res. Code§§ 21000-
21189.3). 

"CEQA Findings" means findings adopted unde� CEQA Laws in connection with the Project Approvals. 

"CEQA Guidelines" means ttie· California G�idelines for Implementation of CEQA (Cal. Admin. · Code 
§§ 15000-15387). ..

. 

"CEQA Laws" means CEQA, the CEQA Guidelines, and the CEQA Procedures. 

"CEQA Procedures" means Administrative Code chapter 31. 

"CF Conditions" m�ans all of the followin�:. 

(i) no Third-Party Challenge is pending;

(ii) the City has approveQ the location and conditions of the community facilities;

(iii) the funding for the community faGility will be administered by the City or a City
Agency; and

(iv) the community facility receives a building permit. _ 
"CF Election" means the Port's notice that the City will accept Developer's proffer of Community Facility 

$pace under clause (i) of ODA§ 7.19(c) (Exercise of Right). . \ 

"CFO" is an acronym for a community facilities district or a special tax district formed under CFO Law and,. 
when prece_ded by a name, means the real property in any CFO in the SUD. References to a 
CFO also mean the district itself and any area within it designated as a Zone, if required by the 
context. 
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"CFO Administrative Costs" means the proportionate share of reasonable costs that the Port, as CFO 
Agent for each CFO in the SUD, actually incurs and pays for: 

{i) services of any Indenture ·Trustee {including its counsel) for any Bonds_ that the 
City issues for any CFO described in the Financing Plan; 

{ii) · marketing or remarketing Bonds; and
{iii) all other reasonable administrative services provided by the Port, any CFO

Administrator, · the City, the Special Fund Truste�. and any other third-party
professionals necessary for th� Port to perform its duties under the DOA, the Tax

- Allocation MOU, the Special Fund Administration Agreement, and each RMA.

"CFD Adtninistrator".means a special tax consultant or any other person that the Director of Public 
Finance or the Port Director, as applicable, designates to administer Mello-Roos Taxes from any 
CFO according to the applicable RMAs. 

"CFD Agent" means the Port, acting on �ehalf of each CFD. 

"CFD Formation Proceedings" means, with respect to each CFD, the proceedings taken by the Board of 
Supervisors to form the CFD. 

"CFD Goals" ·means the Local Goals and Policies for Community Facilities Districts, approved by Board 
of Supervisors Resolution ·No. 387-09 on October 6, 2009, as amended from time to time solely to 
the extent required under CfD Law or other controlling state or federal law. 

. 
. 

"CFD Improvements" means Horizontal Improvements financed by Mello-Roos Bond Proceeds and 
lmpro_vernent Special Taxes. 

"CFD Law" means the San Francisco Special Tax Financing Law {Admin. Code ch. 43, art. ·X), which 
incorporates the Mello-Roos Community Facilitie� Act of 1982 {Cal. Gov't Code §§ 53311-53368).-

"CFD Report" means the annual report that a CFD must file with the Treasurer-Tax Collector under .CFO 
Law. 

"Change to Existing City Laws and Standards" means any change to Existing City Laws and 
· Standards.or other laws, plans

! 
or policies adopted by the City or the Port or.by voter. initiative ...

after the DA Ordinance Effective Date that would conflict with the Project Approvals, the
Transaction Documents, or Applicable Port Laws as specified in DA § 5.3 (Changes to Existing
City Laws and Standard_s).

"Change to Existing City Laws and Standards" excludes regulations; plans, and 
policies that change only procedural. requirements of Existing City Laws and 
Standards. 

"Chapter 56" means Administrative Code chapter 56, which the Board of Supervisors adopted under _the 
Development Agreement Statute. 

"Charter" means the Charter of the City and County of San Francisco adopted on November 7, 1995, as 
amended and in effect on the Reference Date. 

"Chief-Harbor Engin�er" means the Port's Deputy Director, Engineering, or his designee. 

"City" mean$ the· City and County of San Francisco,-California, _a municipal corporation organized as a _
- charter city under the_ California Constitution.

"City Agency" means _ any public body or an individual authorized to act on behalf of the City in its 
municipal capacity, including the Board of Supervisors or any City commission, department,' 
bureau, division, office, or other subdivision, and officials and staff to whom authority is 
delegated, on matters within the City _Agency's jurisdiction. · 

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably determir:ied 
that delaying office development at the 28-Acre Site is nece)>sary to allow the City to balance its 
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planning objectives for Pending Projects elsewhere in the City under procedures described in 
ODA Exh AS. 

"City Engineer" nieans the person designated by the Director of Public Works under the Administrative 
Code. 

"City Fiscal Year" means the period beginning on July 1 of any year and �nding on the �allowing 
June 30. ·

"City General Fund" means San Francisco's general operating fund, into which taxes are deposited, 
excluding dedicated revenue sources for certain municipal services, capital projects, and debt 
service. 

· "City Law" means any City ordinance or Port code provision and implementing regulations and policies
governing zoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements and dedications, construction standards, new.construction and 
use, design standards, permit restrictions: development impacts, terms and·conditions of 
occupancy, and environmental guidelines or review at the FC Project Area, including, as 
applicable: · 

(i) 

(ii) 

(iii) 

-· (iv) -

the Waterfront Plan and the Design for Development; 

the Construction Codes, applicable provisions of the Planning Code, including 
Planning Code section 249. 79 and Zoning Maps, the Subdivision Code, and the 
General Plan, 

local Environmental Laws and the City's Health Code; and 

the Other City _Requirements (DDA Exh A7). 

"City Party" means the City, including the Port and Other City Agencies, and their respective Agents, 
inch,iding commissioners, supervisors, and other elected and appointed officials. 

·"City Share of Tax Increment" means 64.59% of Gross Tax Increment on the Reference Date.
I 

"citywide" means all real property within the territorial limits of San Francisco, not including any property
· owned or controlled by the United States or the State that is exempt from City Law.

"Claim" means a demand made in an action or in anticipation of an action for money, mandamus, or any 
other relief available at law-or in equity for a Loss arising directly or indirectly from acts or 
omissions occurring in relation to the 28-Acre Site Project or at the 28-Acre Site during the ODA 
T!;:lrm. 

r . . 

''Claim" excludes any demand made to an insurer under-an insurance policy or to an 
Obligor of Adequate Security. 

"Close of Escrow," "Close Escrow/' "Close," and "Closing" meari .that all conditions to a Port 
conveyance of a Development Parcel have been satisfied or waived and actions required to �ffect 
the conveyance are complete. 

"Closing Date" means Developer's projected date to Close Escrow on the Master. Lease under 
ODA § 8.5(b) (Closing Deliveries). 

"Closing Deadline," means the date that is 90 days before the Outside Date for Commencement of 
Construction of the Phase 1 Improvements, as set forth in the Schedule of Performance. 

"CL TA" is an acronym for the C�lifornia Land Title Association.· 

"Commence Construction" means the start of substantial physical construction as part of a sustained 
and continuous construction pl_an. 

' .

"Commercial Parcel" means a Development Parcel on which office and other nonresidential uses are 
permitted in the SUD, excluding the Public Use Parcels . 
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"Commercial Test Parcel" means an Option Parcel that is selected under ODA§ 4.5(a) (Timing) to 
determine whether a Down Market Delay has occurred with respect to commercial-office use. 

"Common Control" means that two persons are both Controlled by the same other Person. 

·:community Benefits Costs''. means Arts Building Funding and costs-of Community Facilities Space and
Noonan Replacement Space funded by Developer Capital, plus accrued Developer Return·. 

"Community Facility Space" means space that the City may sublease for community facilities under 
DDA § 7.19(a)"(Right to Sublease). 

"Completed Affordable Housing Parcel" means an Affordable Housin·g Parcel for which Developer has 
satisfied the requirements of AHP § 3.3(a) (Required Improvements). 

"Completed Residential Unit".means a .Residential Unit in the AHP Housing Area for which the Port has 
issued a TCO, 

"Component" as defined in the CFD Law means: 

· (i) for a Horizontal lmprovem·ent with an estimated cost of over $1 ·million, a discrete 
portion or phase that may be financed whether or not the Component is• capable 
of serviceable use;·or · 

(ii) for a Horizontal Improvement with an estimated cost of $1 million or-less, a
discrete portion or phase that may_ be financed when the Component is capable
of serviceable use. · 

"Condo Transfer Fee" means a fee payable to the Port at the Close of Escrow for any Condo Unit 
. owner's sale of 50% or more of the ownership interests in the Condo Unit. 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership, which will be treated as a !axable Parcel in the Financing Documents. 

�·consent" means Developer's or a City Agency's consent to the Transaction Document to which the 
Consent'is attached. · 

"Consolidated Response Date" mean·s three days after the date on which the Port receives comments . 
froni all Other City Agencies under ICA § 4.4(h) (Delivery of Compiled "Comments). 

"Construction Codes" means the Port Building Code and all Municipal Codes regulating construction of 
new Improvements and alteration or rehabilitation of existing Improvements, ·including the . · 
International Building Cede and the California Building Code to the extent incorporated and_as 
modified by the Port Commission Qr the Board of Supervisors. · 

"Construction Document" means any lrriprovement Plan or Master Utilities Plan submitted to the Port or. .  the City in accordance with the ICA or the ODA.. 
"Construction Permit" means: 

(i) for Horizontal Improvements, any permit that Developer must ·obtain from the
Port or Other City Agencies before Commencement of Construction at the
28-Acre _Site; and · · 

(ii) for Vertical Improvements, building permits or site permits and �ddenda.

"Control" of an entity means-that a person hold� any of the following: 
(i) ownership of more than 50% of the entity's equity· interests;
(ii) the right to dictate its major decisions, subject to customary rights of

non-controlling partners or members; or
(iii) the right to appoint 50% or more of its man.agers or directors.

"Controller" means the Controller of the City and County of San Francisco. 
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"Controlling Interest" means the interest held by a _person with the power to Control an entity. 

"convey" means to transfer an interest in real property by Parcel Lease, deed, or other instrument. 

"conveyance agreement" means a Vertical ODA, Parcel Lease, grant deed, quitclaim deed, or any. 
implementing documents (such as recorded covenants) used to convey oe·velopn:,ent Parcels to· Vertical Developers under the DOA.

"CQsta-Hawkins Act"· means the Costa-Hawkins Rental Housing Act (Cal. Civ. Code§§ 1.954.50-
1954.535). 

Q 

"costs" means actual and reasonable expenses, fees, and other charges directly arising from or relating 
· to · the matter giving rise to a right to 

"CPA" is an acronym for an independent certified public accounting firm approved by the Port 
Developer or Obliger, if applicable. 

"CPI" is an acronym for the Consumer Price Index for All Urban Cqnsumers in the San Francisco
Oakland-San Jose region "(base period 19 82-19 84=1 00) that the United Stat�s Department of 
Labor, Bureau of Labor Statistics, p�blishes in February, April, June, August, October, and 
Decem�er. of.each year. If the index is changed after the Reference Date to use a different base 
ye_ar, CPI will be calculated using the published conversion factor. If publication is discontinued 
and not replaced, the Parties will confer to reach agreement on a substitute measure. 

. . 

"CPI (Residential)" means the portion of the CPI for the "Housing" expenditure category only. 

"Credit Bid" means a Vertical Developer Affiliate·� deemed payment of Land Proceeds to the Port, 
subject to the limitations and conditions of FP § 3.3 (Right to Credit Bid) and FP §_ 3.4 (Amount of 

-Gredit Bid) or the act of paying by the deemed payment when used a� a verb,

"Credit Bid Determination Date" means 15 days before Developer exercises an Option on an Option
Parcel. · 

"Cumulative IRR" means Developer's-cumulative internal rate of retur11 calc\Jlated through the date of 
qetermination. 

. . 

"Current Assessed Value" means a Taxable Parcel's Baseline Assessed Value as escalated or 
reassessed on the date of determination., 

"Current Parcel" means an Assessed Parcel for which no delinquencies exist under th� most recent ad 
valorem tax bill. 

"Current Phase"_ means the Ph�se of the 28-Acre Site.Project during which an event or determ_ination
occurs. 

"CWAG" means the Port of San Francisco's Central Waterfrorit Advisory Group. 

"DA" is an acronym for the Development Agreement. 
. . 

"DA Laws" as-defined in DA Recital F means the Development Agreement Statute, Chapter 56, and the 
DA Ordinance. · · · 

."DA Ordinance" means Ordinance No. 224-17 adopting the Development Agr�ement, incorporating by 
. reference the CEQA Findings, public trust findings, and General Plan Consistency Findings for 

the 28-Acre Site Project, waiving specified provisions of the Municipal Code, and authorizing the 
. Planning Director to execute the Development Agreement on behalf of the City. 

"DA Ordinance Effective Date" as defined in DA§ 2.1_ (Effective Date) means December 15, 2017. 

"DA Requirements" as defined_ in DA§ 5.2(a) (Agreement to Follow) means: 

(i) Project Approvals;

(ii) the Transaction Documents; and
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(iii) all Existing City Laws and Standards, subject to DA § 5.3 (Changes to Existing
City Laws and Standards).

. . 

"DA Successor" as defined in DA§ 10.1 (Successors' Rights) means Vertical Developers and 
Developer's and Vertical Developers' successors. 

"DA Tenn" means the term of the Development Agreement, which applies separately to horizontal 
development and vertical development, as descri_bed in DA§ 2.� (DA Term). 

"DBI" is an acronym for the City's Department of Building Inspection. & 

. . 

"DOA" is an acronym for the Disposition and Development Ag·reement between the Port and Deyeloper 
specifying the terms and conditio�s for Developer's master development of. the 28-Acre Site. 

"DOA Term" means the period beginning on the Reference Date and ending _ when the ODA expires by its 
· own terms or by early termination.

"debt" means, when required .by the context, financial obligations as defined in section 53395.1 and 
section 53�9p)Hc)(4) of.the _lF_D Law ... 

. I 
' 

. ·. . 
. 

. 

· "debt service" means the principa_l and interest payable on Bonds under an Indenture.

"debt service" excludes capitalized intere�t and any other amounts that are funded from 
gross bond proceeds for the payment of debt service before net bond proceeds 
are available for disbursement under an Indenture when used in reference to 
payments to be funded with Mello-Roos Taxes or Tax Increment in any year, or 
other capital requirements of the debt such as funding and replenishment of 
reserves, administrative-costs, and coverage ·ratios." . 

"defend" when used in reference to a Claim means the defense, compromise, or other resolution of the . 
Claim in or outside of an action. · 

"Deferred Infrastructure" -means the Horizontal Improvements included with tt,e Permit Set approved in 
compliance with all Applicable _Laws that may be constructed, completed,. and accepted ·in -
connection with the-associated Vertical Improvements but separate from the rest of the other 
Horizontal Improvements approved in the Permit Set, but only upon agreement a_nd approval by 
the Permitting Agency and an-Acquiring Agency and in compliance with all Applicable Laws. Any 
approved Deferred Infrastructure other than Public Spaces in Park Parcels must be constructed 
and completed no later than the associated Vertical Improvements. Any approved Deferred 
Infrastructure for Public Spaces in Park Parcels will be completed no later than the applicable . . 
Outside Date for Completion in the Schedule of Perform�mce. · 

"Deferred Infrastructure" excludes utility improvements_ and fixtures cust9marily 
installed as part of a Vertical Improvement. ..;. . �

"Deferred Infrastructure Zone" as defined and further described in DOA§ 1.5.6(b) (Deferred 
Infrastructure Zones) means areas in which Deferred Infrastructure will be constructed, as 
identified by Developer in each Phase Submittal and Basis of Design Report. 

"Design Advisory Committee" means a Port Director-appointed committee composed of qualified 
design professionai to make design recommendations to the Port Commission on Schematic 
Design Applications under ODA§ 13.6(d) (Review of Complete Applicatio�s). · 

"Design for Development" means the Pier 70 Design for Development ttlat the Port Commission and the 
Planning Commission approved by Resolution No. 17-45 and Motion No. 19980, respectively. 

. . 

"Developed Property" means, in any City Fiscal Year, Taxable Parcels that are categorized as such in 
the RMA for the Pier 70 CFD in which the parcels are located. · · 

"Developer" rneans FC Pier 70, LLC, a Delaware limited liability company, together with its permitted 
successors and assigns. 
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"Developer Audit" means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4(b) (Developer Audit). 

"Developer Balance" nieans the sum of Developer's unreimbursed Horizontal Development Costs up to 
the date of determination as shown on the Developer Capital ·schedule, plus accrued and unpaid · 
Developer Return. . 

"Developer Balance" excludes vertical development costs, the Arts Building Funding, 
and the Historic Building Feasibility Gap. 

"Developer Capital" means funds expended by Developer under the Financing Plan on Horizontal 
Development Costs. 

"Developer Capital Schedule" means an accounting schedule that-Developer maintains that shows: 

(i) the expenditures and reimbursements of Developer Capital; and

(ii) accrued and unpaid Developer Return, for all Phases of the 28-Acre Site Project
individually and in the aggregate, which will be used to determine the Developer
Balance at any given time.

"Developer Closing Costs" means the Escrow costs customarily assigned to a real estate buyer or· 
ground lessee, such as escrow-an_d all associated fees, title insurance premiums ar:id 
endorsement charges, transfer taxes, ad valorem ta�es and assessments, if any, prorated as of 
the applicable Closing Date. 

"Developer Construction Obligations" means Developer's duty under the DOA to perform or provide, in 
accordance with applica _ble Project Requirements and Regulatory Requirements, for: 

(i) construction of the Horizontal Improvements for Phase 1, which is a
nontransferable obligation under DOA § 6.1 (Transfer Limitations in Phase 1 );

(ii) construction of the Horizontal Improvements for all other Phases;

(iii) rehabilitation of the Historic Buildings for reuse ·in accordance with the
Secretary's Standards;

(iv) Developer Mitigation Measures; and

(v) Associated Public Benefits.

"Developer Constructi�n Obligations" excludes Port Improvements and any Deferred 
Infrastructure, Developer Mitigation Measures, and Associated Public Benefits 
that ;;my Vertical Developer will construct or provide in accordance with its 
Vertical DD�. 

"Developer Marketing Costs" means.costs associated with marketing the 28�Acre Site Project, including 
interim activation, events associated with openings of public improvements and other activities 
that benefit Project land and user absorption, overall Pier 70 site branding and recognition, 
subject to a maximum of $920,000 (NPV 2018$) in reimbursable· costs unless otherwise 
approved by the Port in its sole discretion. · 

"Developer Marketing Costs" exclude expenditure of funds received from the Master 
Marketing Fee. 
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"Developer Mitigation Measure" means any Mitigation Measure in the MMRP (DOA Exh AG) that is 
identified as the responsibility of ttie. "project sponsors: that arises in connection with· Developer's 
obligations under DDA § 14.S(a) (Horizontal Improvements), or otherwise undertaken by 
Developer at its expense, excluding Mitigation Measures that are specific to the construction or 
operation of parti!=ular Vertical Improvements that are otherwise the responsibility of the Vertical 
Developer. · · 

"Developer Party" means Developer and its direct and indirect partne·rs, members, shareholders, 
officers, and Affiliates, individually or collectively. 

"Developer pass-through" means a Horizontal Development Cost that is paid directly to one· or more of 
, Developer's contractors, consultants, or suppliers, or to-a Vertical Developer obligated to 

construct Deferred Infrastructure,· at Developer's direction in a Payment Request. . 

"Developer Quarterly"Report" means a quarterly financial report on the 28-Acre Site Project by Phase 
as described in FP § 9.1(b) (Developer Quarterly-Reports). 

"Dev.eloper Reiml;n"�ement Obliga,ions" means Developer's duty under the DOA to indemnify the City 
Parties and pay Port Costs and Other City Costs. 

"Developer Reimbursement Obligations" excludes Developer's use of Developer 
Capital to finance Horizontal Improvements. 

""Developer Return" means a return that results in an 18%· Cumulati�e IRR, calculated quarterly on 
unreimbursed Develop�r Capital as shown in the sample calculation in FP Sch 2. Under the 
Financing P\an,.Deve!oper Return accrues on: 

(i) _Entitlement Costs· incurred up to the Reference Date, added together in the
.Entitlement Sum;

-..... 

(ii) Entitlement Sum from the Reference Date to the date paid in full; and
(iii) _· unreimbursed Horizontal Development Costs from the date that Developer incurs

the costs until repaid in full.· 
"Developer ROFR" means a right of first refu_sal in favor of Developer under clause (ii) of ODA§ 7.S(b) 

(Offering Document), which· it may exercise in any Public Offering· of an Option Parcel if the · 
highest third-party offer exceeds the Down Market Threshold for the parcel but is less than its Fair 
Market Value. 

' 

"Developer Share" means 45% of the Interim Satisfaction Balance or Project Surplus, as applicable. 

"Development Agreement" means the agreement that the City entered into with Developer under 
Chapter 56 and the Development Agreement Statute between specifying the entitlement rights 
that the City agreed to vest in Developer for development of the 28-Acre Site by adoption of the 
DA Ordinance. 

"Development Agreement Statute" means California Government Code sections 65864-65869.5. 
. . 

"Development Opportunity" means Developer's development rights under the DOA that the Port 
_t�rrninate� un_d�� [?D� § 12.8 (!=ffe_cts of_Terfl'.l_ination on Dev:elopment Rights). 

"Development Parcel" rneans a buildable parcel in the SUD, including each Option Parcel. 

"Director of Public Finance" means the director of the Puqlic Finance· Division of the Controller's Office. 

"Director of Public Works" mearis the Director of San Francisco Public Works. 

"Director of Transportation" means the Director of the San Francisco Municipal Transportation Agency. 
. . 

'_' Disputing Party" means a person affected by a dispute that is subject to DDA Art 10 (Resolution-of 
·Certain Disputes). 

"district" means any of the public financing districts described in the Financing.Plan. 
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"Down Market'' means a period of economic and other conditions causing a significant decline in the real 
estate market, as determined under ODA§ 4.5 (Down Market Delay Procedures). 

"Down Market·Delay" means an Excusable Delay meeting the-criteria in ODA§ 4.5 (Down Market Delay 
Procedures). · · 

"Down Market Notice" means a Party's notice delivered under ODA § 4.5(a) (Timing). 

"Down Market Test" means the procedures in DOA§ 4.5.(Down Market Delay Procedures) by which the· 
Parties have agreed to determine whether a Down Market exists. 

"Down Market Test Date" means the date a Down Market Test is final. 

"Down Market Threshold" means 85% of the Land Value Indicator in the Initial Summary Proforma, as 
· · _ escalated to the Down Market Test Date under clause (i) of DOA § 4.5(c) (Down Market Test).

"Early Lease Parcel" means the first Option Parcel to be conveyed to a Vertical Developer Affiliate by 
Parcel Lease in each of Phase 1 and Phase 2 under ODA§ 2.2(f) (Early Lease Parcels). 

I · "Early Mello-Roos Bonds" means Mello-Roos Bonds that the City issues on behalf of the Pier 70 CFDs 
· to finance Phase Improvements at the Port's request early in a Phase. · 

"Easement Action" means any proceeding to abandon, remove, relocate, or otherwise r:nodify a Street 
and Utility Easement to permit construction of Phase Improvements in accordance with 
DOA§ 8.1(e) (Street and Utility Easements).· 

"eligible" means Entitlement Costs, Capital Costs, and Interest on Land Proceeds that may be.paid from 
· Public Financing Sources under Governing Law and Policy.

"ENA" is an acronym for the Exclusive Negotiation Agreement dated as of July 12, 2011, between the 
Parties, as amended by the First Amendment to Exclusive Negotiation Agreem�nt dated as of 
January 1_4, 2014, and the Second Amendment to Exclusi�e·Negotiation Agreement dated as of 
April 28, 2015. 

"Encumbered Property" means the specific real property interest in the 28-Acre Site that is the collateral 
under a Permitted-Lien. 

"Engineer" means the licensed engineer of record for Horizontal Improvements. 

"Entitlement Cost Statement" means Developer's report on Entitlement Costs, prepared by a third party, 
or subject to third-party review, as updated under FP § 2.3(a) (Entitlement Cost Statement). 

"Entitlement Costs" means Soft Costs actually incurred and paid by the _Developer between July 12, 
2011, and the Reference Date to ·entitle the 28-Acre Site Project, including: · 

(i) preliminary planning, design work, and due diligence;

(ii) environmental·review under CEQA;

(iii) negotiating the financial and other terms of the Transaction Documents; and

(iv) obtaining-Project Approvals, including community outreach.

"Entitlement Costs" excludes any costs Developer incurred to (obby or campaign for 
any ballot measure affectif]g the 28-Acre Site Project. 

"Entitlement Sum" means the sum of the Entitlement Costs and accrued Developer Return up to the 
Reference Date as shown in the final Entitlement Cost Statement. 

"Environmental Covenants" means certain deed restrictions that the Water Board approved in the Port's 
Feasibility Study and Remedial Action Plan and a Risk Management Plan for Pier 70, which 
impose conditions under which the Water Board will allow certain land uses to occur at 
designated portions of the 28-Acre Site. 
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"Environmental Delay·· means an Excusable Delay caused when: 
. . 

(i) the Port or the City is required to conduct additional environmental review or
prepare additional environmental documents after the Pl�nning Commission and
Port Commission have certified the Final EIR and City staff has filed a notice of
determination;

(ii) a third party files an action· challenging the certification or sufficiency of the Final
EIR or any other additional environmental review, even if development activities
are not stayed, enjoined, or otherwise prohibited;

(iii) the unanticipated need .to investigate, remediate, or otherwise correct previously
unknown environmental or geotechnical conditions on or affecting any portion of
the FC Project.Area, but only if the conditions were not reasonably discoverable
in the course of Developer•s�due diligence before the Reference Date; or

(iv) the unanticipated need to compiy with any Mitigation Measures adopted for·the
28-Acre Site. Project for conditions on or affecting any.portion of.the F.C Project . .
Area, but only i f  the conditions were not reasonably discoverable before the
Reference Date and by their nature require a delay or work stoppage for
investigation, remediation, or related activities, as long as the Party claiming
delay is proceeding in a diligent manner to resolve the unforeseen i��ues.-

"Environrriental Law"_means any law pertaining to handling, relea!?e, or remediation of Hazardous 
Materials, conditions in the environment, including structures, soil, air, bay water, and 
groundwater, the protection of the environment, natural resources, wildlife, and human health and 
safety; industrial hygiene and employee safety, and community right:..to-know requirement�. 
including CEQA, the Mitigation Measures, and the Environmental Covenants, applicable to the 
28-Acre Site or related to the work being performed under the DOA or any conveyance
agreement.

· · · 

"Environmental Regulatory Actio-n". means any inquiry, investigation, enforcement, remediation, 
· ·. agreement, order, consent decree, compromise, or other action that is-threatened, instituted, 

filed, or completed by an Environmental Regulatory Agency in relation to a release of Hazardous 
Materials. · · · · - ·· · · · ·· 

"Environmental Regulatory Agency" means the United States Environmental Protection Agency, the 
United States Occupational Safety and Health Admii:iistration, the United States Department of 
Labor, any California Environmental Protection Agency board, department, or office, inclucling the 
Department of Toxic Substances Control and the Water Board, the California Division of 
Occupational Safety & Health, Department of Industrial Relations, the Bay Area Air Quality 
Management District, the--$an Francisco Department of Public Hea1U1, SFFD, SFPUC; the Port, 
and any Other Regulator n·ow or later authori"zed to regulate Hazardous Materials. 

"Environmental "Regul;1tory Approval" means.any approval, license, registration, permit, or other· 
Regulatory Approval required or issued_ by any Environmental Regulatory Agency, including any 
closure permit and any- hazardous waste generator identification numbers relating to operations 
at any_ portion of the 28-Acre Site and any clos1,1re p�rmit. 

"ERAF" is an_ acronym for the State Educational Revenue Augmentation Fund . 

. "ERAF Debt Period" means the period ending 20 City Fiscal Years after the City Fiscal Year in which any 
IFD subject to a Pier 70 enhanced financing plan first issu�s Bonds, during which the IFD may 
· issue Bonds secured and payable by ERAF Tax Increment under and subject to any exceptions
in the IFD Law.

"ERAF Tax-Increment" means the county ERAF portion of Gross Tax Increment, which is 25.33% on the 
Reference Date, but subject to change through the State's budget process. 

"ERH" is an acronym referring to t�e City's emergency ride home P.rogram. 
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"Escrow" _and "Escrow Account" mean an account established with an Escrow Agent for the delivery, 
recordation, and distribution as applicable of title documents, funds, and any other items·

. necessary to Close a conveyance of a real property interest.

"Escrow Agent" means a local branch of a title company on the approved list maintained by the Real 
Estate Division of the San Francisco General Services Agency selected to handle a conveyance 
under the DDA. 

"Event of Default" means a Breaching Party's failure to cure a noticed breach within the cure period 
specified in a Transaction Document. ·

,. 

"exacerbate" when used in reference to Hazardous Materials means any act or omission that increases 
the quantity or concentration of Hazardous Materials in the affected area, causes the increased 
migration of a plume of Hazardous Materials in soil, groundwater, or bay water, causes a release 
of Hazardous Materials that had been contained until tlie act or omission,. or otherwi_se requires 
investigation or remediation that would not have been required but for the act or omission. 

"Exaction" means any requirement to construct improvements for a public
.
purpose, dedicate a real 

property interest, or other burden that the City imposes as a condition of approval to mitigate the 
impacts of increased demand for public services, facilities, or housing cal_.Jsed by a development 
project, which may or may not be an impact fee governed by the Mitigation Fee Act, including a 
fee paid in lieu of complying with a City requiremel"!t. 

'·Exaction" excludes Mitigation Measures and any federal, state, ·or regional impositions. 

"Excess Return" means the amount by which Developer,Return or.Return on Port Capital exceeds the 
Interest Cost Lin:titation. 

"Excluded Transfer" means 

(i) a Borrower's grant of a Permitted Lien to a Permitted Lender;

(ii) a Permitted Lender's exercise of remedies under a Permitted Lien;

(iii) the sale, transfer, or issuance of stock that is listed on � national or internationally
recognized �tock exchange; or

(iv) a change resulting from death or legal incapacity of an individual.

"Excusable Delay" means an allowed delay in performance caused by an event of Force Majeure. 

"Excusable Delay" excludes: 

(1) Developer's lack of Developer Capital needed for a Phase except 'l{hen
causod by an event of Force Majeure;

(2) Developer's !nsolvency; a·nd
. 

. 

. 

(3) an Administrative Delay or Environmental Delay if the Party claiming
delay fails to take required actions or attempt to resolve the issues
causing delay in .a timely and diligent manner.

"Exempt Parcel"_nieans any assessor's parcel that is exempt from taxation, ·including any levy of Mello-. 
Roos Taxes under an RMA, or under any state or federal tax exempt determination. 

"Existing City Laws and Standards" as defined in DA§ 5.2(a) '(Agreement to Follow) means: 

(i) the Project Approvals;

(ii) the Transaction Documents; and

(iii) all other applicable City Laws in effect on the DA Ordinance Effective, subject to DA § 5.3
(Changes to Existing City Laws and Standards).
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"Existing Geotechnical Condition" means the physical, ·geotechnical condition of the 28-Acre Site, 
in'cluding soils arid groundwater conditions, before Developer took possession of the 28-Acre 
Site. 

. 

"Existing Geotechnical Condition" excludes the Existing Hazardous Material Condition 
of the _28-Acre Site. 

"Existing Hazardous Material Condition" m�ans the presence or release ·of Hazardous Materials in, on, 
or about any portion of the 28-Acre Site that occurred before Developer took possession of the 
28-Acre Site.

. . 

"Experience Requirement" means the Port's requirement that a proposed Transferee, including its 
consultant and management team, have direct and substantial experience (in the Port's 
reasonable judgment) as a master" developer of projects similar in size and complexity to the 
development opportunity being Transferred. 

''.Facilities CFO" means a CFO or part of a CFO that authorizes the levy of Improvement Special Taxes to· 
. firianc� eligib_le Improvements. 

"Facilities CFO Administrative Costs" means CFO Administrative Costs pay�ble from Improvement· 
. ·. Special Taxes in accordance with the applicable RMA. 

· · 

"Facilities Special Tax Credit" means the amount by which the Potential Facilities Special Tax levy for a 
Current Parcel in the Pier 70 Leased Property CFO will be reduced by the application of Allocated 
Tax Increment under: · 

(i) FP § 6.5(h) (Application of Tax Increment to Special Debt Service) for NOi,...._ 
Property in Zone 1 and Zone 2 of the Pier 70. Leased Property CFO; or 

(ii) FP § 11.1(b) (Application ofHB Tax Increment to Special Debt Service) for
Historic Building 12 or �istoric Building 21. ·

"Facilities Special Tax Fund" means the segregated accounts in the Special Fund Trust Acco1.mt that 
th_e Port, as CFO Agent, will esta�lish with the Special Fund"Trustee to receive, administer, and 
disburse Mello-Roos Ta·xes on behalf of the CFDs through the Special Fund Administration 
Agreement, which are expected to consist of: 

(i) the Pier 70 CFO Facilities Accoun�;

(ii) 

(iii) 

(iv) ..
. (v) 

"the Project Reserve Account; 

the Shqreline Account; 

the Arts Building Account; and 

the Hoedown Yard Facilities Account. 

"Facilities Special Taxes" means Improvement Special Taxes that are levied to finance eligible 
lmproyements in accordance with the RMA for: 

(i) �he Pier 70 Leased Property CFO;

(ii) the Pier _70· Condo CFO; and

(iii) the Hoedown Yard CFO. .

"_Fair Market Value" means the value conclusion for real property reached according to procedures 
described in the DOA for Development Parcels in the 28-Acre Site, by a proprietary appraisal for 
Parcel K North, or by an appraisal submitted by Developer to determine the Historic Building 
Value for purposes of DOA§ 9.2(c) (Effect on Historic Buildings), in each case expressed as the 
price that a prospective buyer with reasonable knowledge of the relevant facts would be willing to 
pay on the open market for fee title or the leasehold interest that the Port will convey. 

.
. -- -- .. .. -

---- . ---· . - --- -·- --- - .. -- . -· - -- · -- - --
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"FC Project Area" means the 28-Acre Site and 20th Street, 21st Street, and 22nd Street east of Illinois 
Street, and areas outside of the 28-Acre Site where the Developer will construct Improvements 
serving the 28-Acre Site. . 

"FC Project Area Maintained Facilities" means the following Improvements, _for which Ongoing 
Maintenance Costs will be paid by Services Special Taxes levied on Taxable Parcels in- the 
Pier 70 Leased Property C_FD and Taxable Parcels in Zone 2 of the Pier 70 Condo CFD: 

(i) Public Spaces in the FC Project Are·a;

(ii) Public ROWs in the FC Project Area, including any portion of the Building 15
structure over 22nd Street; and

(iii) · Shoreline Improvements in. and adjacent to the FC Project Area.

'·Fe Project Area Maintained Facilitie�" excludes any private open space or other
private facilities. 

"Federa,I or State Law Exception" as_ define� in DA § 5.6(a) (City's Exceptions) means a City Agency's 
retained police power authority to exercise its discretion under the Project Approvals and 
Transaction Documents over matters under its jurisdiction in a manner that is reasonably
calculated and narrowly drawn to comply with applicable ch_anges in federal or state law affecting 
the physical environment; 

"Fee Value" ·means_ the Fair Market Value as defined by California Code of Civil Procedure section ·
1263.320 of the fee interest in an Option Parcel used to establish .its purchase price. 

"FEHA" is an a�ronym for the Fair Employment and Housing Act (Cal. Gov't Code§§ 12900-12996). 

"FEIR" is an acronym for the final EIR for the SUD Project. 

"FEMA" is an acronym for ·the Federal Emergency Management Agency. 
. 

. 
. 

"final" when used to refer to any Project Approval or Future Approval means that: 

(i) no administrative or judicial appeal has been filed by the applicable deadline;

(ii) if an administrative or judicial appeal has been .timely filed, the Project Approval
or Future Approval has been upheld by a final decision; or

. 
. 

(iii) the Board of Supervisors has certified the results of an election under the 
Elections Code at which a referendum petition regarding a Project Approval is 
rejected. 

· · 

"Final -Affordable Percentage" as defined in AHP § 2.1(a) (Final Affordable Percentage) means 30% or 
, more of the total number of Residential Units constructed in the AHP Housing Area, at Final 

Cq�pletion of all Residen_tial Projects, will be lnclusionary Units and BMR Units, _taking BMR 
Credits into account. · 

"Final Appraisal" means the appraisal report that will be used for the conveyance of any Option Parcel, 
which can be either the Joint Appraisal as provided in DDA § 7.3(e)· (Joint Appraisal) or the result 
of a dispute resolution process under DDA § 7.3(f) (Appraisal Disputes). 

"Final Audit" means Developer's final financial report for the 28-Acre Site Project as described in 
FP § 9.3(b) (Final Audit). 

"Final Audit Date" means the due date for the Final Audit under FP § 9.3(b) (Final Audit). 

"Final Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor Engineer 
issues under the Port Building Code allowing all portions of a building to be occupied. 

"Final Completion of all Residential Projects" means the date that the Chief Harbor Engineer has 
issued a Temporary Certificate of Occupancy for all Residen�ial Units to be developed in the AHP 
Housing Area. 
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''Final EIR" means the environmental impact report for the Project that the Planning Commission _certified 
. on August 24, -2017. 

"final judgment" m�ans an ·order, judgment, award, settlement, conse
.
nt decree, stipulated judgment, or 

other partial or complete termination of an action with respect to a Claim or a Loss issued by an 
administrative, judicial, quasi-judicial, or nonjudicial body that is effective and binding after any . 

. appeal is finally adjudicated and all rights to appeal have been exhausted, or the time tq appeal
has expired. · 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision Code and the 
Map Act. 

. . 

"Final Option Parcel" means the-last Option Parcel to·be developed in the 28-Acre Site. 

"Final Phase" means the last Phase of development ur:1der the Phasing Plan. 

"Final Port Report" means the Port's final financial report for the 28-Acre Site Project as described in 
i=P Art 9 (Reporting). 

. . 

· "Final Transfer Map" means a Transfer Map meeting the requirements for recordation under the
· Subdivision Code and the-Map Act.

"Financing Document" means any one or more-of the Financing Plan, Appendix G-2, the IRFD 
Financing Plan, the RMA for any CFO, the Tax Allocation MOU, the CFO Formation Proceedings 
for any CFO, the.lFD Formation Proceedings, the IRFD Formation Proceedings, and all related 
ordinances and resolutions that the Board of Supervisors adopted in connection with the .. 
formation of the Sub-Project Areas, the IRFD, and .the �FDs. 

"Financing Document" includes Appendix G-1 solely in relation to the Waterfront Set-
Aside requirement under IFD Law.

·· · 

"Financing Plan" means DDA Exh C1, the part of the DDA that will·govern the application 9f Projec� 
Payment Sources to meet the Project Payment Obligation. and other matters relating to financing 
the 28-A�re Site Project and revenue-sharing. 

"Fire Safety Infrastructure" means Horizontc!I Improvements for utilities serving the 28-Acre Site that will. 
. be under SFFD"jurisdictiori when accepted. 

. .  . . . . . 

"First Constructio_n Document" means the first Construction Permit issued for a Vertical Improvement 
that authorizes. its construction to begin. · 

"Fi[!!t Construction Document" excludes any Construction Permit for Site Preparation. 

"Flex Parcel" means a Development Parcel that may be· developed for residential or commercial use 
under the SUD. 

"Floodplain Management Plan" means the document described. in Port Building Code §§ 104A.2.1.1-
104A.2. 1.2. 

"Floodpiain Ordinance" mea�s the law (Admin. Code art. XX) managing construction in flood-prone 
areas of San Francisco and authorizing the City's participation in the National Flood Insurance 
Program. 

. 
. 

"Force Majeure" means an event that is not caused by and is outside the reasonable control of the Party 
· claiming ·an Excusable Delay, but only to the extent t_hat the event- delays or prevents a Party's

performance, and includes:

. ' 

(i) domestic or international events disrupting civil activities, such as war, acts of
terrorism, insurrection, acts of the public enemy, and riots;

(ii) acts of nature, including floods, earthquakes, unusually severe weather, and
resulting fires and casualties;
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(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

epidemics and other public health crises affecting the workforce by actions such
as quarantine restrictions; 

· 

inability to secure necessary labor, materials, or tools (but only if the Party 
claiming delay has·taken reasonable action to obtain them on a timely basis) due 
to any of the above events, freight embargoes. lack of transportation

! 
or failure or 

delay in delivery of utilities ·serving the 28-Acre Site; 

government action or inaction after the Reference Date that precludes or 
substantially increases Developer's  cost to perform or comply with any provision 
of the DOA; 

litigation that enjoins construction or other work on any portion of the 28-Acre
Site, causes a lender to refuse.to fund a draw request or to accelerate payment
on a loan, or prevents or suspends construction work on the 28-Acre Site except 
to the extent caused by the Partydaiming an extension; 

Administrative Delay; 

Environmental Delay; and 

Down Market Delay. 

"Foreclosed Property� means a real property interest that has transferred through a Lender Acquisition. 

"FP" is an acronym for ODA Exh 01, tlie Financing Plan. 

"Funding Goals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 
. . 

"Future Annexation Area" means Development Parcels that are designated for possible annexation into 
the Pier 70 Leased.Property CFO and the Pier 70 Condo CFO, identified as Parce'ls E1, F, G, H1, 
H2, C1A, E4, and Parcel K South of the suo·as of the Reference Date. 

"Future Approval" means any Regulatory Approval adopted or issued after the DA Ordinance Effective 
Date that is required to begin Site Preparation, construct Improvements in the FC Project Area, or 
otherwise implement the 28-Acre Site Project. 

"FY" is an acronym_ for "fiscal year" in reference to a City Fiscal Year ..
. 

. 

"FYE" is an acronym for "fiscal year end," which occurs on June 30 of each City Fiscal Year. 

"GAAP" means generally accepted accounting principles consist�ntly applied. 

"General Plan" means goals, policies, and programs for the future physical development of the City, as 
adopted by the Planning Commission and approved by the Board of Supervisors, taking into 
considera�i_on social, economic, and environmental factors. 

"General Plan Consistency Findings" means findings made by the Planning Commission by Resolution · 
No. 19978 that the 28-Acre Site Project as a whole and in its entirety is consistent with the 
objectives, policies, general land uses, and programs specified in the.General Plan and the 
planning principles in Planning Code sect _ion 101.1. 

"GMP contract" means a guaranteed maximum price contract or negotiated contract with cost-efficiency· 
measures. 

"Governing Law and Policy" when referring to Public Financing Sources collectively or individually as 
applic;able, means the CFO Law, the IFD Law, the IRFD Law, the Tax Code,-the CFO Goals, and 
the Port IFD Guidelines .. 

"Gross Tax lncremen_t'' means, in any portion of any financing district authorized to use Tax Increment or· Housing Tax Increment. 100% of the revenue produced by application of the 1% ad valorem tax · 
against the increase in aggregate assessed

·
values of Taxable Parcels over the base year set 
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forth in the IFD Financing Plan or IRFD Financing Plan, as applicable, including all real property 
and possessory interest taxes, whether collected on the regular or supplemental tax roll. 

"gsf' is an acronym for gross square feet in any structure, as measured under applicable provisions of'the 
Design for Development. 

"Guaranty" means a guaranty substantially in the form of DDA Exh B12, or as revised by agreement of 
Developer and the Port Director in their respective sole discretion. 

"handle" when used in reference to Hazardous Materials means to use, generate, process, manufacture, 
produce, package, treat, transport, store, emit, discharge, or dispose of a Hazardous Material. 

"Hard Cost" means the reasonable and customary out-of-pocket costs actually incurred and paid after 
the Refere_nce Date _by Developer or the Port in connection with Horizontal Improvements, 
including: 

(i) 

(ii) 

(iii) 

(iv) 

labor and materials; 

bui_lding and site permit fees; 

Port permit fees; and 
' 

any other amount specifically identified in the Financing �Ian or the DOA as a 
Hard Cost (such as Deferred Infrastructure). 

"Hard Cost" excludes: 

(1) Soft Costs;

(2) costs incurred before the Reference Date; and

(3) work that must be repaired or replaced at no additional cost due to failure
to satisfy quality, quantity, types of materials, and workmanship in
accordance-with Improvement Plans approved under the DDA and /CA.

"Hazardous Material" means any material, waste, chemical, compound,-substance, mixture, or byproduct · that is identified, defined, designated, listed, restricted, ·or"otherwise regulated under 
Environmental Laws as a "hazardous constituent," "hazardous material,'!-"hazardous wast� 
constituent," "infectious wast�,"-"medical waste," "biohazardous waste," "extremely haz�rdous 
waste," "pollutant," "toxic pollutant," or "contaminant," or any other designation intended to classify 
substances by properties deleterious to the environment, natural resources, wildlife, or human 
health or safety, including: 

(i) ignitability, infectiousness, corrosiveness,-radioactivity, carcinogenicity, toxicity,
and- reproductive toxicity;

(Ii) any form of natural gas, petroleum products, or any fraction;

(iii) asbestos, asbestos-�ontaining materials, and presumed asbestos-containing

(iv) 

(v) 

materials;

PCB·s, PCB-containing materials; and

·any other substance that, due to its characteristics or interaction with one or 
more other materials, wastes, chemicals, compounds, substances,-mixtures, cir 
bY,products, damages or threatens to damage the environment, natural
resources, wildlife, or. human health or safety.

"Hazardous Material Claim" means a Claim ari_sing from the presence, alleged presence, release, or 
threatened release of any Hazardous Materials in, on, under, or about any portion of the 28-Acre 
Site. 
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"Hazardous Materials Indemnification" means the indemnification against Hazardous Materials Claims 
and Losse_s that ttie Tenant and Related Third Parties must provide under ML Art 19 
(Indemnification of Port). 

"HB Bonds" means, as applicable, (i) Mello-Roos Bonds issued by the Pier 70 Leased Property CFD that 
are secured by Facilitie� Specia! Taxes levied on Taxable Parcels of Historic Building 12 in Zone 
3 of the Pier 70 Leased Property CFD, and (ii) Mello-Roos Bonds issued by the Pier 70 Leased 
Property CFD that are secured by Facilities Special Taxes levied on Taxable Parcels of Historic 
Building 21 in Zone 3 of the Pier 70 Leased Property CFD. 

. .

"HB Tax Increment" means, as applicable, (i) the Project Tax Increment and the Port Tax Increment 
g�nerated from Taxable Parcels of Historic Building 12, and (ii) the Project Tax Increment and the 
Po� Tax Increment generated from Taxable

.
Parcels of Historic B�ilding 21. 

. . 

"HB2 Project Materials" as defined in clause (vii) of DOA § 7 .11 (a) (Option Exercise_ Procedures) 
means studies, applications, reports, permits, plans, drawings, anq similar work product prepared 
for the rehabilitation of Historic Building 2. 

. . 
. . 

"HOY1," "_HDY2," and "HOY3" are the designations for three developable _ parcels that may be created by· 
the land a�ea created by merging the Hoedown Yard with the bisecting public right-of-way, as 
shown in the Land Use Plan attached to the DDA .. 

"Historic Building" means any one of the historic structures in the 28-Acre Site know11 as Building 2, 
· Building 12, and Building 21, each of which is classified as a significant contributing historic ..
resource to;the Union Iron Works Historic District.

"Historic Building Account" means the segregated account in the Facilities Special Tax Fund that"the 
Port establishes with the Special Fund Trustee to receive, hold, and disburse Historic Building 
Special Taxes as specified in the Finc.!ncing Plan. 

"Historic Building
.
Cost" means the sum of the following amounts, calculated separately for Historic 

Building 12 and-Historic Building 21: 
· 

(i) all reasonable and customary hard and soft costs of rehabilitation determined in accordance
with the Appendix of 28-Acre Site Pare�! Lease Provisions for Historic Buildings 2, ,12 and 21
attached to. the form of Parcel Lease, plus

· 

(ii) .10% developer pr�fit on actual rehabilitation costs, unescalated; and

(iii) subtract_ing from both (i) and (ii) the following: (i) Gross Income from the appl_icable Historic
Building (determined in acc9rdance .with the applicable Parcel Lease); less (ii) operating
expenses for the _applicable Historic Building to the extent not otherwise included in hard costs or
soft costs (as those terms are defined in the Appendix of 28-Acre Site Parcel Lease Provisions for
Historic Buildings 2, 12_ and 21 attached to the form of Parcel Lease).

"Historic Building Feasibility Gap" means, calculated separately for _Historic Building 12 and Historic 
Building 21, the amount calculated under FP § 11.1 (Subsidy for Historic Buildings 12 and 21). 

"Historic.Building Schedule" means a schedule that the Vertical Developer Affiliate that rehabilitates 
Historic Building 12 or Historic Building 21 maintains to account for funds applied to the 
applicable Historic Building Feasibility Gap. 

· 

"Historic Building Proceeds" means the Historic Building Special Taxes arid Mello-Roos Bond Proceeds
secured by the Historic Building Special Taxes, wh_ich will be the primary

· 
source to fund the 

Historic Building Feasibility Gap. 

"Historic Building Special Taxes" means the Improvement Special Taxes that are levied to finance the 
Historic Building Feasibility Gap. 
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"Historic Building Value" means the fair market value of the applicable Historic Building immediately 
prior to the date of casualty, as determined by an appraisal prepared by a Qualified Appraiser
submitted by Dev�loper to the Port. 

. 

"Historic District"· is a short-hand designation sometimes us�d to ·refer to the Union Iron Works Historic
District. 

"HistQric Pier 70 Premises" means the property that the Port has leased to Historic Pier 70, LLC. 

"Historic Tax Credits" means tax credits that may be obtained under the Historic Preservation Tax 
Incentives Program jointly administered by the National Park Service and the State Historic 
Preservation Office, codified at Tax Code section 47. 

"Hoedown Yard" is the designation for two parcels owned by PG&E along Illinois Street roughly between 
21st.Street and 22nd Street, bisected by a public right-of-way, which is subject to an Option 
"Agreement for the Purchase and Sale of Real Property between the City and PG&E under which 
the City has a transferable option to pur(;hase the Hoedown Yard, which· the Board of Supervisors 
approved by Resolution No.-275-14 and, when required by the context, means the Hoedown Yard 
merged with the public right-of-way, then subdivided into HDY1, HDY2, and HDY3. 

. . 

"Hoedown Yard CFD" means the CFO that the City has agreed tp establish over. the Hoedown Yard. 
Although the CFO number designation may change depending on the timing o(the formation, the 
name of the Hoedown Yard CFO is expected to be "City and County of San Francisco Special
Tax District No. [TBDJ_ (Illinois Street)._" 

· "Hoedown Yard CFD Proceeds" means Facilities Special Taxes and p_roc;:eeds of Bonds ·secured by
Facilities Special Taxes from Taxable Parcels in the Hoedown Yard CFO.

"Hoedown Yard Facilities Account" means the segregated account in the Facilities Special Tax Fund
that the Port will establish with the Special Fund Trustee to receive, administer, and disburse 
Hoedown Yard Facilities Special Taxes from the Hoedown Yard CFO. 

"Hoedown Yard Facilities Special Taxes" means Facilities Special Taxes from the H9edown Yard that 
are levie_d in the Hoedown Yard Facilities CFO. · 

"Hoedown Ya�d Maintained .facilities" means the improvements for which Ongoing Maintenance Costs 
will be paid by Services Special Taxes levied ori Taxable Parcels in the Hoedown.Yard CFO, as 
specified in the Financing Plan. 

"Hoedown Yard Services Account" means the segregated account in the Services Special Tax Fund 
· that the Port will establish with the Special Fund Trustee to receive,- administer, and disburse

Services Special Taxes from the Hoedown Yard CFO.

"Hoedown Yard Services Special Taxes" means Services Special Taxes from the Hoedown Yard that 
are allocated to the _Hoedown Yard Services CFO. 

"horizontal development" means the preparation of unimproved or predominantly _unimproved land for 
vertical development. 

"Horizontal Development Costs" means costs incurred by Developer or the Port that are reimbursable 
under the DOA ·onhe Financing Plan, for the following: · · 

(i) Entitlement Costs; .
(ii) Hard Costs and Soft Costs;
(iii) Developer Mitigation Measures;
(iv) Deferred Infrastructure if funded by Developer;
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.>·

(v) Associated Public Benefits; and

(vi) costs associated with implementing the ODA, including any additional costs that
the Parties have agreed shall be incurred by the Developer for the Project.

· '·Horizontal Development .Costs" excludes:

(1) any claimed costs that are not verified by proof of payment;

(2) the portion of any cost that is commercially unreasonable as of the date
incurred;

(3) costs to rehabilitate Historic Building 2, Historic Building 12, and Historic
Building 21, including the Historic Building Feasibility Gap;

_ (4) Arts Building Costs, construction costs associated the No_onan
Replacement Space, and costs to build the Community Facility Space;

(5) costs that any Vertical Developer incurs to implement Mitigation
Measures and provide any other Associated Public Benefits; and

(6) · _ other costs of Verlical Improvements.

"Horizontal Improvements" means: 
·(i) capital facilities and infrastructure and their constituent Components that 

Developer builds or installs in or to serve the FC Project Area or for oth�r public 
purposes, including Site Preparation, Shoreline Improvements, Public Spaces, 
Public ROWs, and Utility Infrastructure; and 

(ii) Deferred Infrastructure .

"Horizontal Improvements" excludes Vertical Improvement�.

"Horizontal Phase Costs" means," on the date of determination, the amount of Developer Capital spent 
on Phase Improvements that is ·allocated to horizontal development under FP § 2.4 (Horizontal 
Development Costs). 

· 

"household" means one or more related or unrelated individuals who live together in ·a Residential Unit 
as their primary dwelling. · 

"Household Size" means the number of persons in a household occupying a Residential Unit. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from development on the 28-Acre Site. 

"Housing Nlap" means AHP Att A. 

"Housing Tax Increment" means Tax Increment from the IRFD. · 
. 

. 

_"Housing Tax Increment Bonds" means any Bonds-of the IRFD, including obligations incurred-under a 
Pledge Agreement, secured and payable by a pledge of or otherwise payable from 1-jousing Tax 
Increment. · · · 

. 
. 

"Housing Tax Increment Bonds" excludes Mello-Roos Bonds and Tax Increment 
Bonds. 

"HUD" means the United States Department of Housing and Urban Development. 

"Hybrid Lease" means a Parcel Lease of an Option Parcel under which the Developer Share of the 
Interim Satisfaction Balance is paid as Prepaid Rent and the Port Share_ is paid as Annual Gro.und 
Rent under FP § 3.7(b) (Hybrid Lease). 

"ICA" is an acronym for "interagency cooperation agreement" that refers to the Memorandum of 
Understanding (lnteragency Cooperation). 
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"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), formed by 
Ordinance No. 27-16. · 

. I 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually incurs and 
�� . 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the
IFD issues or the _City issues on behalf of the IFD;

. (ii) marketing or remarketing
.
Bonds; and · 

(iii) all other administrative services provided by the Port, the IFD Administrator,. the
City, the.Special Fund Trustee, and third-party professionals necessary for the · 

· Port to perform its duties under the DDA, Tax Allocation MOU, Special Fund . · 
Administration Agre�ment,"and Appendix G-2, including the City's costs under
section 53369:s of the IFD Law.

"IFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Tax Increment from Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project _Area G-4 of Project Area G in accordance with Appendix G-2. · 

"IFD. Agent" means the Port," actin·g on behalf of the IFD with respect to the Sub-Project Areas.

"IFD Cap" means the maximum dollar amount of. Tax Increment from each Sub-Project Area that the City 
agrees to allocate to the IFD. 

"IFD Financing Plan" means the infrastructure fin�ncing plan for the IFD Project Area, including all 
appendices implementing ·project-specific infrastructure financing plans for sub-project ar�as. 

. . 

"IFD Formation Proceedings" means legislation that the Board of Supervisors will adopt to form . 
Sub-Project Area G-2; Sub-Project Area G-3, and S�b-Project Area G-4, approve Appendix G-2, 
and related authorizations. 

"IFD Lav,( means California law governing infrastructure financing districts, beginning at Government 
Code section 53395, as amended from time to time. 

"IFD Project Area" means -any designated project area within the JFD; -including all Sub-Project Areas 
. and Taxable Parcels in the 28-Acre Site. . .

"IFD Termination Date" means- the respective dates on which all.allocations to the IFD of Tax Increment 
from each Sub-Project Area and the IFD's authority to repay indebtedness with Tax Increment
from each Sub-Project Area end under Appendix G-2. 

. 

"Illinois Street Parcels" means the 20th/Illinois Parcel and the Hoedown Yard in their current ownership 
and configuration and as they may later be conveye� and reconfigured substantially as shown in 
the-Land Use Plan {designated as Parcel K North, Parcel K South, HDY1, HDY2, and HDY3 on 
the Reference Date). 

"Impact Fee" means any fee that the City imposes as a condition of approval to mitigate the impacts of 
increased d�mand for public services, facilities, or · housing caused by the development project 
that may .or may. not be.an impact fee governed by the Mitigation.Fee Act, including in-lieu fees. 

. . 
"Impact Fee" excludes any Administrative Fe(;), school district fee, or federal, state, or 

regional fee, tax, special tax, or assessment. 

"Improvement" means any physical change required or permitted to be made to property, including· 
Horizontal Improvements and Vertical Improvements. 

"Improvement Bonds" means adequate security that Developer will be required to provide Public Works 
in connection with the subdivision of the 28-Acre Site. 
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"Improvement Plan Submittal'.' means a set of lmP.rovement Plans for Horizontal Improvements 
associated with a Pubfic Improvement Agreement for review by Other City Agencies and the Port 
under ICA § 4.4(d) (Plan Submittals). 

. 

. 

"Improvement Plans" means drawings and other-documents for Horizontal Improvements that Developer·
(or Vertical Developers, if applicable) submit for approval in accordance with the ICA. 

"Improvement Special Taxes" means all categories of Mello-Roos Taxes that the City levies in a ·city __ 
Fiscal Year on Taxable Parcels and residential units in a CFO to finance eligible Improvements 
authorized through CFD Formation Proceedings, which include: 

(i) for the Pier 70 Leased Property CFO, Facilities Special Taxes, Shoreline Special
Taxes, and Arts Building .Special Taxes;

(ii) for the Pier 70 Condo CFD, Facilities Special Taxes and Arts Building Special
Taxes; and- · · ·

(iii) for the Hoedown Yard CFO, ·facilities Special Taxes.

"Improvements" means all physical changes required or permitted to be made to or in the vicinity of the 
FC Project Area and the Illinois Street Parcels under the ODA, including Horizontal Improvements 
and Vertical Improvements. 

"lnclusionary Obligation" means the �etjuirement under AHP § 6.1(a) (Development) that 20% of all 
Residential Units in each Market-Rate Rental project be lnclusionary Units rented at a level 
affordable to households with incomes between 55% and 110% of AMI, not to exceed� 
maximum average of 80% of AMI in each building. 

"lnclusionary Unit" means a Rental Unit that is: 
{i) · available to and occupied by a household with an income not exceeding the

Maximum lnclusionary AMI; and 

{ii) rented at an Affordable Housing Cost for households with incomes at .or below· 
the Maximum ln_clusionary AMI, subject to adjustment as provided in AHP § 9.2 
{Potrero Terrace and Annex) and AHP § 9.3 {Housing for Special Populations) if 
applicable. 

"lnclusionary Unit" excludes BMR Units. 

"Indemnified Party_" means, as applicabl�. a City Party or Developer Party with the right to 
indemnification by an lndemnitor under the DOA. 

"indemnify" means reimburse, indem.nify, defend, and hold ha_rmless.

"lndemnitor" means, as applicable, a City Party or a Developer Party with an indemnification obligation · 
under the ODA. 

,• 

"Indenture" means one or more indentu_res, trust agreements, fiscal agent agreements, financing · 
agreements, or other documents containing the terms of any Bonds secured and payable by a 
pledge of an_d to be paid by any combination of Mello-Roos Taxes and Project Tax Increment. 

"Indenture Trustee" means the fiscal agent or trustee under an Indenture. 
"Index" means the Construction Cost Index, San Francisco, published monthly by Engineering News

Record or a replacement index as agreed by the Parties. 

"Indexed" _means the product of a cost estimate or actual cost that Developer established-for Vertical" 
Improvements or any Component of Horizontal lmprov�ments in a Prior Phase, multiplied by the 
percentage of any increase between the Index published in the month in which the earlier actual 
cost or cost estimate was established and the Index published in the month in which Developer 
claims a Mat�rial Cost Increase. 
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"individuar when referring to a person means a human. 
"Infrastructure Plan" means the Infrastructure Plan attached as DOA Exh B8, including the Streetscape 

Master Plan and each Master Utility Plan when later approved by the applicable City Agency. 

"Initial Summary Proforma" means the Summary Proforma attached as ·FP Sch 1· to the Financing Plan.
I . • . 

"lnit�al Transition Notice" means the notice prepared and delivered to the Noonan Tenants ur:ider
· clause (i) of DOA§ 7.13(c) (Artist Transition Plan). ·

"in-lieu fee" means a fee a developer may p�y instead of complying with an Exaction.

"Insolvency" mea_ns a person's financial condition that resu_lts in any of the following:

(i) a receiver is appointed.for some or all of the person's assets;

(ii) the person files a petition for bankruptcy or makes a general assignment for the
benefit of its creditors;

.(iii) . a c_ourt iss�es a writ of execution ·or attachment or any similar process is issued
or levied against any of the person's property or assets; or

(iv) any other action is taken by or against the person under any bankruptcy, ,
reorganization, moratorium or other debtor relief law .

. "Inspection Request" means Developer's written request that the Chief Harbor Engineer -arrange for the 
, : applicable Acquiring Agency to inspect Horizontal Improvements or Components for compliance 

with Project Requirements and City Law. 

"Interest Cost Limitation" means the statutory limit on the amount of interest that an infrastr-ucture 
financing district is authorized to pay to acquire infrastructure under IFD Law section 53395.2, 
specifically, "a rate of interest not to exceed the bond buyer index rate on the day that the 
agreement t<;> repay is entered into." 

f 

"Interest on Land Proceeds" means annual rate of 3.890% compounded quarterly until paid, the rate at 
. which interest accrues ·on the principal amount of Promissory Note-LP and Promis�ory Note-X. . 

. . 

"Interested Person" means a person that acquires a property interest or security-interest in ·any portion of 
the 28-Acre Site by a conveyance or Lender Acquisition. 

"Interim •Affordable Percentage" is defined in AHP § 2.2(b) (Required Interim Threshold) m�ans the 
requirement that, when the Port has issued TCOs for all Residential Projects within any Phase 
other. than the Filial Phase, the sum of lnclusionary Units plus any earned BMR Credits must be 
·20% or more

.
of the number of all Completed "Residential Units plu� earned BMR Credits: ·· 

. . 

"Interim Leas.a Revenues" means Percentage Rent generated from the Master Lease· (determined under 
ML Exh D), which will be treated as Land Proceeds under the _Financing Plan. 

"Interim Satisfactio_n" means that all of the conditions specified FP § 3.6(b) (Interim Satisfaction Event at 
Closing) have been satisfied. 

"Interim Satisfaction Balance" means any Land Proceeds available.for interim revenue-sharing under 
· FP § 3.6 (Interim Satisfaction), subject to the Port's rights under FP § 3.7 (Parcel Lease {?Ptions).

"Interim Satisfaction Event" means the occurrence of Interim Satisfaction in a Pha$e. 

"investigate" when used with reference to H�zardous Materiall, means any activity undertaken to 
determine and.characterize the nature and extent of Hazardous Materials that have·been, are 
being;.or.are threatened to ·be released in, on, under, or about any portion of the 28-Acre Site,
other Port property, or the environment, including: · -

(i) preparation and publication of site history;
(ii) sampling, and monitoring reports;

·, 
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(iii) p·ertorming equipment and facility testing such as testing the integrity ·of
secondary containment and above and underground tanks; and

(iv) sampling and analysis of environmental conditions before, during, and after
remediation begins and continuing until the appropriate Environmental
Regulatory Agency has issued a no further action letter, lifted a clean-up order,
or taken similar action.

"lnvi�ee" means a person's clients, customers, invitees, patrons, guests, members, licensees, permittees, 
concessionaires, vendors, suppliers, assignees, tenants and subtenants, any other person whose 
rights arise through them, and members of the general public present on any property under the 
person's possession and control. 

"IRFD" means City and County of San Francisco Infrastructure and Revitalization Financing District No. 2, 
which the Board ·of Supervisors will establish over the Hoedown Yard. 

. . 

"IRFD Administrative Costs" means the reasonable costs that the Port, as IRFD Age.nt, actually incur� 
a·nd pays for: 

(i) services of any Indenture Trustee (including its coun�el) for any Bonds that the
IRFD issues or the City issues on behalf of the IRFD;

. 
. 

(ii) marketing or remarketing Bonds issued by _or for the IRFD; and

(iii) all other administrative services provided by the Port, the IRFD Administrator, the
City, the Special Fund Trustee, and third-party professionals necessary for the
Port to perform its duties under the DDA, Tax Allocation MOU, Special . Fund

. Administration Agreement, and IRFD Fina
.
ncing Plan. · 

"IRFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Housing Tax Increment from the IRFD in accc;,rdance with the IRFD 
Financing Plan. 

"IRFD Agent" means the Port, acting on behalf of the IRFD. 

"IRFD Cap" means the maximum dollar amount of Housing Tax lncremen_t from the IRFD that the City 
�greed to allocate to the IRFD. · 

"IRFD Financing Plan" means the infrastructure financing plan for the IRFD. 
. 

� . 

. 

"IRFD Formation Proceedings" means the legislation that the Board of Supervisors adopts to establish 
and authorize implementation of the IRFD. 

"IRFD Law" means the law governing infrastructure and revitalization financing districts (Calif. Oov't_ 
Code §§ 53369-53369.49). · 

"IRFD Termination Date" means the date cin which all allocations to the IRFD of Housing Tax lncrem�nt 
and the IRFD's authority to repay indebtedness with Housing Tax Increment will end under the 
IRFD Financing Plan. 

"Irish Hill Playground" means the public playground shown in the Design for Development. 

"ISCOTT" is an acronym for the l_nterdepartmental Staff ·Committ�e on Traffic and Transportation.

"issue" when used in reference to any form of indebtedness in the Fina_ncing Plan means to complete all 
actions required to obtain the proceeds for authorized uses under the Financing Plan. 

"Joint Appraisal" means the appraisal report that a Qualified Appraiser delivers to both Parties under 
DOA§ 7.3(e) (Joint Appraisal). 

"Joint Escrow Instructions" means the Parties' joint instructions to the Escrow Agent for the Escrow · 
concerning the Port's conveyance of an Option Parcel. 

-41



"Land Proceeds" means any of the following revenues paid in cash or by Credit Bid or both to the Port: 

(i) Interim Lease Revenues;

(ii) Parcel K North Proceeds;
. (iii) proceeds of the sale of any Option Parcel, net of Port costs of conveyance and

any offset for Deferred Infrastructure that a Vertical Developer will build;

(iv) Prepaid Rent paid to the Port under a Prepaid Lease;

(v) PNLP Payments to the Port under Promissory Note-LP; and·

(vi) net prqceeds from the Port's conveyance of Historic Building 12 or Historic
Building 21, if positive.

"Land Proceeds'' excludes: 

(1) Prepaid Reryt paid to Developer under a Hybrid Lease;

(2) Annual Ground Rent paid to the Port under a Hybrid Lease:

(3) net proceeds of the. Port's conveyances of Public Use Parcels; and
. 

. 
. 

( 4) net proceeds. from the Port's conveyance of Historic Building 12 or
Historic Building 21, if negative.

"Land Proceeds Fund" means the segregated account in the Special Fund Trust Account, which will hold · 
certain Land Proceeds as described in FP § 2.5 (Trust Account for Special Fu_nds). 

"Land Use Plan" means the Land -Use Concept Plan_ shown in 040 Fig 2. 1 .. 1 and attached to the DDA as 
DDAExh A4. 

"Land Value Indicator" means 
·
dollar value per usable square foot within the building envelope assumed

in the Final EIR for each Option Parcel for its proposed use, initially based on the Land Use Plan 
attached to the DDA and the residual land values in the Summary Proforma attached to the 
Financing Plan on the Reference Date, which will be used solely for a Down Market Test under. 
DDA Art 4 (Performance Dates), which will be determined in accordance with DOA§ 4.S(b)

(Land Value Indicators): · ·
. 

· · · · · · ·· 
. 
· · · · · · · · · 

"Later Phase" means any Phas� for which Developer obtains Phase Approval after a Current Phase. 
. 

. 

"law" means _any of the following validly in effect as of the Reference Date and as later amended, -, 
supplemented; clarified, corrected, or replaced during the DOA Term, whether or not within the 
present contempli3tion of the Parties: 

. 

(i) 

(ii) 

(iii) 

· (iv).

. 

. 

federal, state, regional, or local constitution, charter, law, statute, ordinance, · 
code, rule of common law, resolution, n,ile: regulation, standard·, directive, 
requirement, proclamation, order, decree, policy (including the Waterfront Plan 
and Port and City construction requirements); 

judicial order, injunction, writ, or other decision interpreting any law; 

requirement or condition of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the 28-Acre Site; and 

recorded covenants, conditions, or restrictions affecting any portion of the 
28-Acre Site. 

· 

. 

. 

"LBE" i_s an acronym for a local business enterprise as defined in Administrative Code chapter 14B. 

"Leased Property Backup Fund" means the fund or account held by the Special Fund Trustee to be 
used exclusively as a backup source to pay Special Debt Service on Mello-Roos Bonds secured 
by Facilities Special Taxes levied in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO as 
described in clause _(v)•of FP § 6.S(h) (Application of Tax Increment to Special D.ebt Service). 
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"Leased Property Backup Fund Requirement" means, at any date of calculation, the maximum annual 
debt service due in any year on all outstanding Mello-Roos Bonds secured by Facilities Special"· Taxes in the Pier 70 Leased Property CFO.

"Leasing Costs" means customary and u
·
sual costs incurred by a landlord with respect to leased 

property, such as costs associated with tenant defaults, costs of collection, vacancies, 
assignments and subleases, estoppel certificates, nondisturbance agreements, and Insolvency. 

"Legislature" means the legislative branch of the State. 

"Lender Acquisition" means a Permitted Lender or its nominee taking title to Encumbered Property 
under its Permitted Lien through a foreclosure proceeding, a conveyance or other action in lieu of 
foreclosure, or its exercise of any other power of sale or other remedy. 

"License" means the contract by which the Port will grant Developer the right of entry to portions of the 
FC Project Area that are outside of the Master Lease Premises for construction of Horizontal 

· Improvements, substantially in the form of DDA Exh 811.

"Loss" when used in reference to a Claim means any personal injury, property damage, or other loss, 
liability, actu�I damages, compensation, contribution, cost recovery, lien, ob_ligation, interest, 
injury, penalty, fine, action, judgment, award, or costs (including reasonable attorneys' fees), or 
reasonable costs to satisfy a final judgment of any kind, known or unknown, contingent or 

· 

otherwise, except to the extent specified in the DOA or other Transaction Docum_ent. 

"Loss Security" means Adequate Security that Developer is required to provide to secure the Developer 
Reimbursement Obligations for each Phase. 

"Loss Security End Date" means the date that is the earliest to 9ccur of the following events: 

(i) issuance of an SOP Compliance Determination for all Phase Improvements
within the Phase;

.(ii) the expiration or termination of the ODA with respect to Developer; or

(iii) the expiration or termination of all of Developer's rights to develop or submit
Ph�se Submittal applications to develop any portion of the Project Site.

"LRV" is an acronym for light rail vehicle. 

"Maintained Facilities" means, as the context requires, the FC Project Area Maintained Facilities, the 
Hoedown Yard Maintained Facilities, or both. 

"Map �ct" means the Subdivision Map Act of California (Calif. Gov't Code§§ �6410-6�499.37). 

"Marketing and Operations Guidelines" as defined in AHP § 6.1 (d) (Marketing) means, for a Market-
Rate Residential Project, the Vertical Developer's MOHCD-approved: 

· 

(i) · Marketing and Operations Guidelines, which must include any pref!3rences
required by the MOHCD Manual or the Affordable Housing Plan;

(ii) conformity of the
.
proposed Affordable Housing Cost for lnclusioriary Units with

the Affordable Housing Plan; and

(iii) project-specific eligibility and income qualifications for tenant households.
. . 

"Market-Rate Condo Project" means a Market-Rate Project containing Condo Units. 

"Market-Rate Parcel" means a Development Parcel other than an Affordable Housing Parcel on which 
development of residential use is permitted. 

"Market-Rate Project" means a Residential Parcel constructed by a Vertical Developer that contains 
Market-Rate Units a·nd lnclusionary Units if required and may include other uses permitted under 
the SUD. 
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r 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 
"Market-Rate Unjts" means any Residential Unit constructed on a Market-Rate Parcel that is not subject 

to affordability restrictions under th_e Affordable Housing Plan. 

"Master CC&Rs" means Master Conditions, Covenants, and Restrictions that the Parties-will approve 
under DDA·§ 8.6 (Master CC&Rs), which will be recorded against all Taxable Parcels in the 

· 28-Acre Site.

"Master Lease" means a· lease for the Master Lease Premises in the form of ODA Exh 810 that allows
Developer fo t�ke possession of the described premises and construct Horizontal Improvements 
on portions of the 28-Acre Site under t!'le ODA. 

"Master Lease Permitted Exceptions" mearis exceptions to title that Developer has marked as 
."approved" on the Prelimin�ry Title R�port for the_ Master Lease Premises under DDA § 8.1(c) 
(Permitted Exceptions), as set forth in DDA Exh· D1, and new title exceptions approved by 
Developer und_er DDA.§ 8.3 (New Title Matters): 

"Master Lease· Premises" m�ans the areas of the 28-Acre Site that are subject to the ·Master Lease, as 
adjusted from.time to time under i_ts terms.

"Master Marketing Fee" means a private fee collected from each Vertical Developer in the amount and in . 
accordance with the terms set forth.in VDDA § 12.16 (Master Marketing Fee).

"Master Tentative Map" means the Tentative Map approved for the entire 28-Acre Site. 
. . 

. 
. 

. . 
"Master Utilities Plan" means any of the following plans for Utility Infrastructure, which will be deemed 

incorpqrated into. the Infrastructure-Plan when approved by the SF PUC: 
(i) Low Pressure Water Master Pl�n;

·. (ii) Non-Potable Wat�r System Master Plan;

(iii) . Grading and Combined Sewer System Master Plan;

(iv) Dry Util!ties Joint T _rench Master Plan; and

(v) Master Electrical Infrastructure Plan.

"Material Breach" means the·.occurrence of any of
.
the events-described in DDA Art 12 (Material 

. Breaches and Termination). 

"Material Change" means any circumstance that would create a conflict between a Change to Existing 
City Laws and Standards and the ·Project Approvals that is described in DA§ 5.3(b) 
(Circumstances Causing Conflict). · 

"Material Change Order" means any agreed-upon change order for construction of Phase Improvements 
. that would exceed a $250,000 threshold per occurrence . 

"Material Cost Increase" means a material cost increase in the costs of Vertical Improvements or any 
Component of Horizontal Improvements, as applicable. · · 

"Material Modification" means an amendment to the DOA that would materially increase an Acquiring 
Agency's costs of ownership or impair the operations of-Horizontal Improvements, or that wo·uld 
materially decrease the benefits to the Port or the City, as determined by the Port Director under 
DDA § 3.4(c) (Amendment" of the ODA). 

"Maximum lnclusionary AMI" means household income levels meeting the requirements of 
AHP·§ 6.1(a) (Development). 

"Maximum Special Tax Rate" means the highest rate at which any category of Mello-Roos Taxes is 
authorize� to be levied on a Taxable Parcel under an RMA. 
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"McEnerney Act" means the Destroyed Land Records Relief Law (Cali_f. Code of Civ. Proc. 
§§ 751.01-751.28).

"McEnerney action" m_eans a lawsuit under the McEnerney Act. 

"Mello-Roos Bond Proceeds" means the proceeds of Mello-Roos Bonds that are available for use in 
accordance with the applicable .Indenture. · · 

"Mello-Roos Bonds" means one or more series of taxable or tax-exempt bonds, including refunding 
bonds, or any other debt (as defined in CFD Law) that the City issues for a Facilities CFO, 
secured and payable by a pledge of Improvement Special Taxes, Allocated Tax Increment, or 
_both, for any purpose authorized under Governing Law and Policy. 

"Mello-Roos Improvement Fund" means the funds or accounts, however denominated, that an 
Indenture Trustee establishes to hold, administer, and disburse Mello-Ro_os Bond Proceeds to be 
used to finance eligible Ho_rizontal Development Costs, Shoreline Protection Facilities, or for any 
othe� purpose authorized under the Financing Plan and the applicable Indenture. 

. 

. 

"Mello-Roos-only Bonds" means Mello-Roos Bonds that are secured only by Improvement Special 
Taxes. 

"Mello-Roos-only Bonds" excludes Bonds with debt serv,ice paid by Tax Increment. 

"Mello-Roos Taxes" ·means special taxes that the City l�vies in a City Fiscal Year on T�xable Parcels in 
any CFO in ·accordance with the applicable RMA, including delinquenf special-taxes collected at 
any time by payment or through foreclosure. · 

"Memorandum of Deemed Approval" means the document in the form of DDA Exh 89-2 that Developer · 
will be entitled to record if deemed to be in :compliance with Schedule of Performance Obligations 
under ODA§ 15.7 (SOP Compliance). · 

"Memorandum of Understanding (lnteragency Cooperation)" means an interagency agreement 
between the Port and the City,· through-the Mayor, the Controller, the City Administrator, and the 
Director of Public Works, with the Consents of SFMTA, SFPUC and Developer, establishing 
procedures for interagency cooperation in City Agency review a!ld approval of Construction 
Documents, inspection of Horizontal Improvements, and related matters, as authorized under 
Charter section 87.340 by Port Resolution No. 17-48 and Board of Supervisors Resolution 
No. 403-17. 

. 

"Memorandum of Understanding (Levy and Allocation of Taxes)" means an interagency agreement 
. between the City, through the Controller and the Treasurer-Tax Collector, a·nd the Port 

establishing·procedures for levying Mellq-Rops Taxes, allocating Mello-Roos Taxes to each CFD, 
allocating Tax Increment to the IFD, allocating Housing Tax Increment to the IRFD, and related 
IT1atters, as authorized under Charter section 87.340 by Port Resolution No. 17-50 arid to be 
presented to.the Board of Supervisors for approval. 

"Mezzanine Loan" means a loan secured.by a pledge of equity interests in Developer, subject to-
ODA § Art 18 (Lenders' Rights). 

. . 

"Mezzanine Len�er" is an entity that makes a Mezzanine Loan to a direct or indirect owner of Borrower, 
subject to ODA§ 18.2(c) (Mezzanine Loans). 

"Michigan Street segm.ent" means the portion of Michigan Street located in the SUD. 
. 

. 

"Minimum Bid Price" means the minimum price that the Port will accept in a Public Offering for an Option 
Pc!rcel under DDA § 7.5 (Public Offering Procedures). 

"Mitigation Fee Act" means chapter 5, division 1, title 7 of California Government Code, beginning with 
section 66000. 

"Mitigation Measure" means any measure identified in the MMRP required to minimize or eliminate 
material adverse environmental impacts of the 28-Acre Site Project and any additional measures 
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necessary to mitigate adverse environmental impacts that a�e identified through the CEQA
process for any Future Approval.· 

"ML" is an acronym for the Master Lease. 

"MMRP" is an acronym for the Mitigation Monitoring.and Reporting Program that the Planning
Commission adopted·by Motion No. 19977 and the Port Commission adopted by Resolution 
No. 17-43. 

"MOD" i� an acronym fo_r the Mayor's Offi�e of Disabilities. 

-"MOHCD" is an acronym for the Mayor's Office of Housing and Comml!nity Development. 

"MOHCD Manuals" as defined in AHP § 6.1(c) (Procedures for Monito.ring and Enforcement) means the
· City and County of Sail Francisco lnclusionary Affordable Hoµsing Program Monitoring and

Procedures Manual, subject to any update in effect when lnclusionary Uniis in a Market-Rate
Rental Project are available for rent to the extent the update does not result.in a Material Change. ·

"MOU -Resolution''.. means the proposed -Board of Supervisors -resolution approving· under Charter 
section 87.340 the Tax Allocation MOU and the Port's designation as the agent for:. 

(i) · the Facilities CFD and the Services CFD for the Pier 70 CFDs; 

(ii)

(iii)

(iv)

(v)

(vi)

(vii) 

(viii)
° 

th_e Services CFD for.the 20th Street CFD;

the Facilities CFD and the Services CFD for the-·Hoedown Yard CFD; 

Sub-Projec� Area� G-2, G-3,_ and G-4; 

· the IRFD;

the administration of Mello-Roos Taxes and any proceeds of Bonds secured and
payable by M�llo-Roos Taxes; ·

the administration of Allocated Housing Tax Increment and any proceeds of
Bonds _secured and payable by Housing Tax Increment; and

the ac;1miriistration of Allocated Tax Increment and any proceeds of Bon_d_l?
secured and payable by Tax Increment.

"Muni" means the municipal public transit systems operated by SFMTA. 

"Municipal Code" means, collectively, the Charter and ordinances adopted by the Board of Supervisors 
and by San Francisco voters through initiatives. · 

. 
. 

"MUP" is an �cronym for Master Utilities Pl�n. 

"net present value" means the difference between the present value of the future .cash flows from an 
investment, calculated by discounting the future cash flows_ at the required rate of return, and the 
amount of investment. 

"Net-Worth" when used in reference to a Transferee or Obliger means the equity of an entity's owners 
(e.g., equity interest of shareholders of a corporation or members of a limited liabilfty company) 
calculat�d in accordance with GAAP �r the income tax basis of accounting.consistently applied. 

- "Net Worth Requirement" when used in reference to a Transfer means, for each Transferred Phase in
which Phase Improvements are not complete, a Net Worth of at least $27.5 million, increased 
automatically by 10% on each fifth anniversary of the Reference Date for the remainder of the 
DDA Term,·unless otherwise _approved by the Port Director. 

"Next Phase" means a Phase that immediately follov,is a Current P�ase. · 

-"NOi Property" means any Commercial Parcel or Market-Rate Rental Project in the 28-Acre Site. 

"NOi Pr�perty Project Tax Increment" means the Project Tax Increment derived from.any NOi Property. 
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"nontrust revenues" mear:is the Port's revenues from leases or other agreements for Development 
Parcels from which· the public trust use restrictions have been li°fted by _the Public Trust Exchange 
authorized under AB 418 and other 28-Acre Site Project-based revenues that are available for the 
28-Acre Site Project, such as Mello-Roos Taxes, Tax Increment, and proceeds of Bonds secured
and payable by either or both, credits that may be applied to offset any portion of Impact Fees or 

. Exactions that would otherwise be due, and proceeds of general obligation bonds . 

. "Noonan Phase Security" is defined in DDA § 17
'.
3(d) (Noonan Replacement Space). 

"Noonan Replacement Space" means space to accommodate the_Noonan Space Parcel Lease in a new 
or rehabilitated building that meets the requirements of DDA § 7.13 (Noonan Replacement 
Space) for which the Port has issued a Temporary Certificate of Occupancy. 

"Noonan Replacement Space Election" is defined in DDA §.7.�3(b) (Noonan Repiacement Space 
Election). 

"Noonan Space Lease" means the applicable Parcel Lease for the building or in an amendment to the 
Master Lease reasonably approved by the Parties as a condition to the issuance of the Initial . 
Transition Notice for any Master Lease Premises in which any Temporary or Permanent Noonan 
Replacement Space will be located, as described in DDA § 7.13(c) (Artist Transition P_lan). 

. . . 

"Noonan Tenant" means a named tenant or Port-approved subtenant under a lease with the Port for 
space ih Building 11 (or the applicable Noonan Replacement Space) that is in effect and in good · 
standing as 9f the date of the Initial Transition Notice or Second Transition Notice, as applicable. 

"Noonan Tenant Rent" means the base rent for the Noonan Replacement Space determined in .
accordance with DOA§ 7.13(c)(iv) (Rent).. · ' 

"notice" means a.written notification, demand, request for information or consent, or response to a 
request delivered in accordance with App ,i A.5 (Notices)· and any pertinent provisions of the 
Transaction Document under which the notice is given. 

"Notice of Special Tax" is defined in VDDA § Exh D. 
. . 

"Notice of Termination" means a notice given under DDA § 12.7 (Termination Procedures) . 
. . 

. 

"NPS" is an acronym for the National Park .Service of the United States Department of the Interior. 
. . 

"Obligor'' means the person contractually.obligated to perform under any form of Adequ;;1te Security 
provided under DDA Art 17 (Security for Project Activities). · 

"Obligor Net Worth" when used in refe�ence to an issuer of Adequate Security means a pe.rson's net 
worth calculated· in accordance with GAAP or the income tax basis of accounting consistently 
applied.· 

"Obligor Net Worth Requirement" �hen used in reference to Adequate Security means a person with an · 
ObligorNet Worth that is (i) greater than the Secured Amount, and in no event less than . 
$27.5 million, subject to an automatic increase of 10% on the fifth anniyersary of the Reference 
Date and every succeeding fifth year during the DOA Term;- or (ii) as otherwise approved.by the 
Port Director. 

"OEWD" is an acronym for the·Office of Economic and VVorkforce Development. 

"Office Development Authorization" means a,Planning Commission �pproval of an application for a 
large office application under the Planning Code. 

"Official Records" means official real estate records that the Assessor records and maintains. 

"OLSE" is an acronym for the Office of"Labor Standards Enforcement of the San Francisco Department of· 
Administrative Services. ·
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"Ongoing Maintenance Costs" means maintenance and capital repair and replacement costs of 
Maintained Facilities that will be paid by Services Special Taxes, including: 

(i) 

(ii) 

(iii) 

(iv) 

. (v) . 

landscaping a�d irrigation systems and _other equipment,' material, and supplies 
directly related to maintaining and replacing landscaped areas and water 
features; 

. 
. 

. 

maintenance and replacement as needed of Public Spaces a_nd Public ROWs, 
including street cleaning and paving (but not street reconstruction); 

lighting, rest rooms, trash receptacles, park benches, planting containers, picnic 
tables, ·and other furniture and fixtures and signage; 

utilities; 

general liability insurance for any Public ROWs or structures in Public ROWs that 
Public Works does not submit to the Board of Supervisors for City accepta!'lce for 
City General Fund liability purposes and other commercially reasonable 
insurance coverages; 

(vi) security;

(vii) replacement reserves; and
. 

. 

(viii) Port, City, or third party personnel, administrative, and overhead costs related to
• 1 . 

maintenance or to contracting for and managing third-party maintenance. 

"Option" means developmerit rights gr!3nted to Developer for Option Parcels urider the DOA. 

"Option Exercise Deadline" means the 30th day after delivery of any Final Appraisal, which is the last 
day Developer may deliver notice of its exercise ·of the Option on an Option Parcel to the Port 
under ODA§ 7.4(a) (Option Exercise Deadline). 

"Option Parcel" means a Deyelopment Parcel for which 'Developer has an Option under DDA Art 7 
(Parcel Conveyances and Delivery of Associated Public Benefits), which Developer will exercise 
through a Vertical De:veloper Affiliate. · · 

"Orton· Louisia�a Parcel" is defined in DDA § ·1 s.1 (d) (Lou
.
isiana Parcel Improvements). 

"Other .Acquir-ing Agency" means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than tt)e Port. 

"Other City Costs" means costs that Other City Agencies incur to perform their obligations under the 
ICA, the Development Agreement, and the Tax Allocation MOU to implement or defend actions 
arising from the 28-Acre Site Project, including staff costs determined 611 a time and materials · 
basis, third-party consultant fees, attorneys' fees, and costs to administer the financing districts to 
the extent not paid by Public Financing Sources. · · 

"Other City Costs" excludes Port Costs, Administrative Fees, Impact Fees, and 
Exactions. 

"Other City Parties" means the Mayor, the Board of Supervisors, the City Administrator, the Director of 
Public Works, the San Francisco Municipal Transportation Agency, and the San Francisco Public 
Utilities Commission. 

"Other City Requirements" means ordinances and policies described 
0

iri DDA Exh A7 and approved 
plans to implement _City and Port ordinanc�s and policies, including those attached to the ODA at 
DDA Exh Tab B. 

. "Other Regulator" means a federal, state, or regional body, administrative agency, commission, court, or 
other governmental or quasi-governmental organization with regulatory authority over'Port land, 
including any Environmental Regulatory Agency. 
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"Outside Date" means the last date by whi�h Developer must perform identified obligations for the 
28-Acre Site Project, as specified in the Schedule of Performance.

"Parcel" means a specific Development Parcel within the SUD when used with a modifier corresponding 
to the Land U_se Plan. 

"Parcel E4 Option 1" as defined in clause (i) of DDA § 7.12(b)-(Development Options) means· 
Developer's election to build a single-phase Arts Building on the entirety of Parcel E4 that will 
include the Noonan Replacement Space and Will provide other arts uses that are consistent with 
Section 249. 79 and the Arts Program. · · 

"Parcel E4 Option 2" as defined in clause.(ii) of DDA § 7.12(b) (Development Options) means 
Developer's election to build a single-phase project that will include a stand-alone building to 
accommodate the Noonan Repl�cement Space on approximately 1/3 of Parcel E4. 

"Parcel E4 Option 3" as defined in clause (iii) of DDA § 7.12(b) (Development Options) means 
Developer's election to build a plJa,sed project that will include the Stand-Alone Noonan Building 
on approximately 1/3 of Parcel E4 and a separate Arts Building on the remainder of Parcel E4. 

"Parcel E4 Outside Date" as defined in paragraph (1) of clause (i) 9f DDA § 7 .12(d) (Development 
Options and Schedule of P_erformance) means, for Parc�I E4 Option 1, the date on which the Port 
issues a_ TCO for Office -SL:Jilding a-2.

"Parcel Increment Amount" means, _as applicable, (i) for Taxable Parcels in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFD, the amount of Project Tax Increment collected in the current City 
Fiscal Year from an Assessed Parcel in Zone 1 and Zone 2 of the Pier 70 Leased Property CFO, 
as reported in the Payment Report, and (ii) for Taxable Parcels· in Zone .3 of the Pier 70 Leased 
Property CFO, t ·he amount of HB Tax Increment collected in ttie current City Fiscal Year from an 
Assessed Parcel in Zone 3 of the Pier 70 Leased Property CFO. 

"Parcel K North" means the northerly parcel that the Port intends to create by subdividing the 20th/Illinois 
Parcel as shown in DDA Sch 4. 

"Parcel K North Maintained Facilities" means the Horizontal Improvements that will be operated and 
maintained using Services Special Taxes from Zone 1 of the Pier 70 Condo CFO, consisting of: 

· (i) Public Spaces and Public ROWs ii') the FC Project Area; 

(ii) Public Spaces outside of both the FC Project Area and the 20th Stree� CFO;

(iii) Public ROWs in Pier 70 north of 20th Street and outside of the 20th Street CFO;
and · · · 

(iv) Shoreline Protection Facilities.

"Parcel K North Proceeds" means the funds available for disbursement accordin·g to the Port's escrow 
instructions at the Close of Escrow for its sale of Parcel K North. 

"Pa_rcel K South" mean the southerly parcel that the Port intends to create by subdividing the 20th/Illinois 
Parcel as shown in DDA Sch 4. 

"Parcel Lease" means a contract in the form of DDA Exh D3 by which the Port will convey a leasehold 
interest in an Option Parcel to a Vertical Developer. 

"Parcel Lease Election" means the Port's right to elect to convey an Option Parcef in a Current Phase by 
a Hybrid Lease under FP § 3.7 (Parcel Lease Options). . · 

"Parcel Lease Permitted Exceptions" is defined in DDA § 8.1(c) (Permitted Exceptions). 

"Park Parcel" means any of the Park Parcels identified in the Land Use Plan as Parcel OS1, Parcel SC1, 
Parcel SC2, Parcel WP1, Parcel WTP, or Parcel WP2. 
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"Park Parcel Improvement Plans" means a Permit Set of Improvement Plans for Park Parcels that the 
Port has approved under clause (iii) of ICA § 4.4(d) (Plan Submittals). 

. . 

"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 
Market-Rate Projects on the 28-Acre Site. · 

"Parking Space" means a parkin'g space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Party" means, individually or collectively as the context requires, ·oeveloper, Port, City, and any 
Transferee that is made a P_arty to the DDA under the terms of an Assignment and Assumption 
Agreement. 

"Party Appraisal" means th·e appraisal report that a Party obtains under DOA§ 7.3(f) (Appraisal 
Disputes). 

"Payment Agent" means an Escrow Agent, an Indenture Trustee, or the Special Fund Trustee that will 
· disburse funds to pay an Approved Payment or make PNLP Payments as directed by the Port
Finance Director.

"Payment Report" means a report prepared by the Treasurer-Tax Collector by May 30 of each City Fiscal 
Year that: · · · · 

(i) specifies the NOi Property Project Tax Increment and the Residential Condo
Project Tax Increment collected from each Taxable Parcel in the IFD;

(ii) specifies t�e P!Jrt Tax Increment collected from Historic Building· 12 and Historic
Building 2�; and

(iii) identifies each Current Parcel in the Pier 70 Leased Property CFO.

"Payment Request" means Developer's request to the Port in the form .of AA Exh C for payment of 
. Horizontal Development Costs-of Horizontal Improvements under the Acquisition Agreement. 

"PBC" is ari acronym for the Port Building Code .. 
. . 

"PCBs" is an acronym for polychlorinated biphenyls. 

"PDR" means Industrial/Production, Distribution, Repair. 

"PDR Requirement" means Developer's obligation to provide at least 50,000 gsf of space in the-28-Acre· 
. Site that is restricted for PDR use· in accordance with ODA§ 7.17 (PDR). 

"Pending Projects" for purposes of DOA Exh AS means: 

(i) office development projects for which large office allocation applications
cso·,ooo gsf or more) have been submitted to the Planning Department that have
not received Planning Commission approval by the end of the Allocation Period;
p�

. . . .

(ii) additional office space th.at is located in structures owned or otherwis·e under the
"jurisdiction of the State, the federal government, or any state, federal, or regional
government ·agency that is exempt froni Pfop M. and has been fully approved and
for which occupancy is reasonably anticipated to occur during the Allocation
Perio�; plus

(iii) new office development projects on Port land outside of the 28-Acre Site for
50,000 gsf or more for which the Port arid the applicable project sponsors have

· entered into conveyance agreements that would allow construction, but that have
not rece

.
ived Port Construction· Permits by the end of the Allocation Period. 

"Percentage Rent" means 100% of Net Income generated at or from the Premises as further "defined in 
ML Exh D. 
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"Permanent Noonan Replacement Space" means the permanent transition space provided for .the 
Noonan Tenants under ODA§ 7.13 (Noonan Replacement Space). 

"Permit Set" means-a subset of Improvement Plans as described in clause (ii) and clause (iii) of
ICA § 4.4(d} (Plan Submittals). -

"Permitted Lender" means a Bona Fide Institutional Lender or a Mezzanine Lender that makes a 
Permitted Loan. 

"Permitted Lien" means a deed of trust or other security instrument, given _to secure a Borrower's 
repayment obligation·to a Permitted Lender, that encumbers: 

(i) a real property interest in the FC Project Area (including Borrower's Option rights
under this Agreement); or 

(ii) Borrower's ownership interests in Developer or the right to receive Project
Payment Sources and the Developer Share of the Interim Satisfaction Balance
and Project Surplus during the course of horizontal development or as later
payable.on Promissory Note-LP; or

(iii) both.
. 

. 
"Permitted Loan" means a loan or Mezzanine Loan that a Permitted Lender makes to fund or refinance 

the cost of Developer Construction Obligations for the 2�-Acre Site Project, secured by a 
Permitted Lien. 

"Permitting Agency" means the City Agency responsible for issuing permits for construction and 
installation

·
of Horizontal Improvements and related _work, including coordination of plan reviews, 

approvals, construction-inspections, and determining whether Improvements are complete all in
accordance with the ICA. 

· · 

"person" means any individual,-corporation (including any business trust), limited liability entity,
partnership, trust, joint venture, or any other entity or association, or governmental or other
political subdivision or agency. · · · · 

"personal injury" means any physical or emotional trauma or injury to or death of any individual. 

''PG&E" means Pacific Gas & Electric Company. 

"PG&E Remediatiqn Site" is described in ML (Basic Lease Information).

"Phase" means one of the integrated stages of horizontal and vertical development for the 28-Acre Site 
as shown in the Phasing Plan, subject to revision under ODA art 3 (Phase Approval). 

"Phase 1" means the first Phase of development under the Phasing Plan. 

"Phase Account"- means a bookkeeping account for any Phase. 

"Phase Appr_oval" means the Port's approval of a Phase Submittal in accordance with the procedures of 
ODA§ 3.2 (Phase Approval-Procedures). 

"Phase Area" means the Development Parcels and other land at the 28-Acre Site that are to be 
developed in a Phase. 

"Phase Audit" means Developer's final financial report for a Phase as described in FP § 9.3(a) (Phase 
Audit). 

"Phase Audit Date" means the due dat� for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the Summary Proforma for a Phase that is submitted and updated under 
ODA art 3 (Phase Approval). 

· 

"Phase Closing Date" means the date on which the· Port accepts a Phase Audit under FP § 9.3(a)· 
(Phase Audit). 
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"Phase Developer Balance" means, separately· for each Phase, the sum of Developer's unpaid Capital 
Costs from t�e Current Phase (including the Entitlement Sum if not paid in Phase 1 ), as shown on 
the .Phase Developer Capital Schedule. · 

. 
''Phase Developer Balance" excludes vertical development qosts, the Arts Building 

Funding, and the Historic Building Feasibility Gap. 

"Phase Developer Capital Schedule" means an accounting schedule that Developer maintains that
shows: ·· · ·

(i) the expenditures and reimbursements of Developer Capital for each Phase of the
28-Acre .Site Project; and

(ii) accrued and unpaid Developer Return, for each Phase of the 28-Acre Site
Project, which will be used to determine the Phase Developer Balance at any
given time.

"Phase Final Map" means a Final Map for a Phase Area. 

"Phase Improvement Costs" means Horizontal Development Costs of Phase Improvements. 

"Phase. Improvements" means Horizontal Improvements that are to be· constructed in a _Phase, including 
Deferred Infrastructure. 

"Phase Port Balance" means. separately for each Phase, the sum of any unreimbursed Port Capital 
Costs in a Current Phase, as shown on the Phase Port Capital Schedule. 

. 
. 

"Phase Port Capital Schedule" means a port-accounting schedule that will be used to determine the 
Phase Port Balance at any given tim�. tha� shows: · · ·

(i) the expenditures and reimbursements of Port Capital for each Phase of the 2a�
Acre Site Project; and

(ii) accrued and unpaid Return on Port Capital for each Phase of the 28-Acre Site
Project.

"Phase Satisfaction" means that both _the Phase Developer Balance on the Phase Developer Capital 
Schedule and the Phase Port Balance on the Phase Port Capital Schedule for the Current Phase 
have been satisfied in full. 

"Ph--se Security" means Adequate Security for the·obligations to be secured· under DOA § 17.3 (Phase 
Security). 

"Phase Submittal" means Developer's application for Port Commission approval of a proposed Phase 
under DOA Art 3 (Phase Approval). 

"Phasing Goals" means measures and objectives described in ODA·§ 2.4 (Phasing Goals) to which the 
Parties· have agreed to achieve their mutual goal of an economically feasible project that 
balances competing policy interests. 

"Phasing Plan" means ODA Exh B1, which shows the order of development of _the Phases and the 
Development Parcels in each Phase Area, subject to revision under ODA Art 3 (Phase Approval). 

"Pier 70" is a designation for approximately 72 acres of Port-o),Vned land in the central waterfront area of 
San Francisco. · 

· "Pier 70 CFO Facilities Account" means the segregated account or accounts in the Facilities Special . 
· · Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and

disburse Improvement Special Taxes from Taxable Parcels in either or both of the Pier 70 CFDs.

"Pier 70 CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes froni Taxable Parcels in either or both of the P.ier 70 CFDs. 

"Pier 70 CF Os" refers collectively to the· Pier 70 Lea�ed Property CFO and the Pier 70 Condo CFO. 

--- - ----- -·-- ---- ---- -· --· -- -·· ---.----- -- - --· 
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. . 

"Pier 70 Condo CFO" means the CFD that will include Parcel K North and all Option Parcels in the 
28-Acre Site that the Port sells.for development as Residential Condo Projects, to be named "City
and County of San Fra.[lcisco Special Tax District No. [TBDJ (Pier 70 G_ondominiums)."

"Pier 70 Condo CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in the Pier 70 Condo CFD. 

"Pier 70 Condo CFO Serv_ices Account" means the segregated account in the Services Special Tax 
Fund that

.
the Port establishes with the Special Fund Trustee to receive, administer, and disburse 

Services Special Taxes from Taxable Parcels in the Pi�r 70 Condo CFD. 
. . 

"Pier 70 Facilities Special Taxes" means the Facilities Special Taxes that are levied in· the 
· Pier 70 CFDs.

"Pier 70 IFDs" refers collectively to Sub-Project Area G-2, Sub�Projec't Area G-3, and Sub-Project 
Area G-4. ·

"Pier 70 Leased Property" means all Option Parcels in the 28-Acre Site that the Port will convey by 
Parcel L�ases for development as.Market-Rate Rental Projects and Taxable Commercial 
Parcels. · · 

"Pier 70 Leased Property CFO" means the ·cFD that will include all Pier 70 Leased Property, to be 
. named "City and County of San Francisco Special Tax District No. (TBDJ (Pier 70 Leased 
Property)." 

"Pier 70 Leased Property_ ci=o Proceeds" means Improvement Special Taxes· and proceeds.of Bonds 
secured by Improvement Special Taxes f�om Taxable Parcels in the Pier 70 L�ased 
Property CFD. 

"Pier 70 Leased Property Services Account" means the segregated account in the Services Special . 
. Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and 

disburse Services Special Taxes from Taxable Parcels in the Pier 70 Leased Property CFD. 

"Pier 70 Master Plan" means the Pier 70 Preferred Master Plan, which the Port Commission endorsed by 
Resolution ·No. 10-27.

"Pier 70 Shoreline Protection Facilities" means future waterfront Improvements to protect the shoreline 
east of Pier 70 from perils associated with seismic events and climate chang·e, including sea level 
rise and floods, and other public improvements approved by the Port Commission and the Boarc:;i 
of Supervisors. · 

"Pier 70 TD_M Program" as defined in DA§ 4.1(c) (Specific Benefits) means the Pier 70 Special Use 
District TDM Program attached as TP Schedule 1 to the Transportation Program. 

''.PL" is an acronym for the_ form of Parcel Lease. 

"Planning" means the San Francisco Planning Commission, acting-by motion or resolution or by 
delegation of its authority to the Planning Department and the Planning Director. 

"Planning Commission" means the San Francisco Planning· commis�ion. 

''Planning Department" means staff_ of the City's Planning Department. 

"Planning Director'' means the City's Director of Planning. 

"Pledge Agreement" means: 

(i) a pledge of Project Tax Increment, Port Tax Increment, or both, to Mello-Roos
Bonds under a pledge agreement between the Port·, as IFD Agent, CFD Agent,
or both, and the Indenture Trustee for the Mello-Roos Bonds; or

53 



(ii) a pledge of Housing Tax lncrem·ent, Port Tax Increment, or both, to Bonds under
a pledge agreement between the Port, as IRFD Agent and the Indenture Trustee
for the Bonds.

"PNLP Payments" means Public Financing Sources that are disbursed to the Special Fund Trustee to 
apply to the unpaid balance of Promissory Note-LP for use and distribution in accordance with the 
Financing Plan. 

J 

"Port" means the San Francisco Port Commission. 
. . 

"Port Acceptance Items" means the completed Horizontal Improvements listed in DDA § 15.7(b) 
(Acceptance of Park Parcels and Components of Phase lnfras_tructure) that the Port will accept. 

"Port Account" means the segregated account in the Tax Increment Fund that the Port establishes with 
the Special Fund Trustee to receive, hold, a_nd disburse Port·Tax Increment. 

. . 

"Port Adv�uice" iTie�ns a Port Capital.Advance or an Advance qf Port Capital. 
. "Port Audit" means a financial review performed-by a--CPA on behalf of the Port under ·FP § ·9.4(a) (Port

Audit). 

"Port Balance"·means, on the date of determination, the sum of any unreimbursed Port Capital Advances 
for Horizontal Development Costs in a Current Phase and related accrued and unpaid Return on 
Port Capital_, including any carryover of Port Capital Advances for Horizontal Development Costs 
from a Prior Phase. 

"Port Capital" means Port Harbor Revenues that the Port in its sole discretion elects to use to fund 
Horizontal Development Costs. 

"Port Capital" excludes Land Proceeds and Project Payment Sources. 

"Port Capital Advance" means a Port loan of Port Capital to the Pier 70 CFDs to pay for Horizontal 
Developm�nt Costs. 

· · 

"Port Capital Advance-Fund" means the segregated account that the Port establishes with the Special 
Fund Trustee to receive, administer, and disburse Port Capital Advances: · 

. . 

"Port Capital .Plan"· ir1eans the ·Port's most recent 10-year capitaf plan as ·ado.pted-or amended by 
.
the 

Board of Supervisors under Administrative Code sections 3.20�3.21. 

"Port Capital Schedule" means an accounting schedule that the Port maintains that shows: 
(i) expenditures and reimbursements of Port Capital; �nd

(ii) accrued and unpaid Return oil Port Capital, for all Phases of the 28-Acre Site
Project individually and in the aggregate for the Port Balance.

"Port Consent" means the Consent to Development Agreement-signed by the Port. Director as authorized 
by-the Port Commission Resolution No. 17-47. 

"Port Costs" means costs that the Port incurs to perform its obligations to Developer and otherwise 
implement the DOA and the _Master Lease, including staff costs on a time and material$ basis, 

·- third-party costs, and costs to administer the Pier 70 CFDs, the Pier 70. iFDs, and.
the IRFD to the

extent not paid by Public-Financing Sources.

"Port Costs" excludes Other City Costs, Advances of Land Proceeds, and Port Capital
Advances. 

"Port Director" means the Executive Director of the Port . 

. "Po_rt Finance Director''.. means the Port's Deputy Director, Finance and Administration. 
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"Port FY Budget" means the budget for each City Fiscal Year that the Port submits to the Board of 
_, Supervisors for approval until all Project Payment Obl_igations to Developer under the Financing 

Plan have been satisfied as described in FP § 9.2 (Port Accounting and Budget). · 
"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliar:ice with section 4 

of the Burton Act, AB 418, the Agreement Regarding the Transfer of the Port cit San Francisco . 
from the State of California to the City and County of San Francisco, and Charter section B6.406. 

. . 

"Port Harbor Revenues" means funds that the Port is entitled to deposit into the Port Harbor Fund 
without ·any restrictions under the Financing Plan. 

"Port IFD Guidelines" means the Guid,elines for the Establishment and Use of an Infrastructure 
Financing District with Project Areas on Land under the Jurisdiction of the San Francisco Port 
Commission, adopted April 23, 2013, by Board of Supervisors Resolution No. 123-13, as 
·amended from time to time solely to the extent required under IFD Law or other c.ontrolling state

· or federal law.

"Port Improvements" means Ho_rizontal Improvements in the SUD that the Port funds, such as the 
Michigan Street segment. · 

"Port Master Indenture" means the Indenture off rust dated as of February 1, 2010, as supplemented by 
a First Supplement to Indenture of Trust, dat�d as of February·1, 2010, a Second Supplement to 
Indenture of Trust, dated as of May 1, 2014, and as further supplemented from time to time. 

. 
. 

. 

. 

. 

"Port Quarterly -Report" means any of the Port's periodic reports to Developer on Port Costs, Other City 
Costs, _and Project Paym�nt Sources under FP § 9.2(e). (Reporting). 

"Port Revenue Bonds" m.ear:is Port Commission of the City and County of San Francisco Revenue 
· Bonds Series 2010A (Non-AMT Tax-Exenipt); Series 2010B (Taxable), Series 2014A (Non-AMT
Tax-Exempt), and Series 2014B (Taxable).

· · "Port Share" ·means 55% of the Interim Satisfaction Balanc:e or Project Surpius, as applicable.

"Port Tax Increment" means 8.89% of Allocated Tax Increment. ·

"Port Title Covenant" means the Port's agreement'not to voluntarily permit or cause to be created any
new exceptions to title other than the Permitted Exceptions under DOA§ ,8.3 (New Title Matters). 

"portwide" means any matter �pplicable to all real property under the jurisdiction
.
of the Port Commission. 

"potential breach" means the existence of an event properly noticed in compliance with the applicable 
-Tra�sadion Document that would be an, Event of Default or Material Breach by the Breaching
Party under-the· applicable Transaction Document. A potential breach will not exist if the potential
breach is cured or the notice of such breach is withdrawn. · 

"Potential Facilities Special Tax Levy" means, as applicable, (i) for Zone 1 and Zone 2 of the Pier 70 
Leased Property CFO, the amount of Facilities ·special Taxes that the Pier 70 Leased Property 
CFO would levy o'n each

.
Taxable Parcel in Zone 1 and Zone 2, after applying capitalized interest,

delinquency collections, and other sources in the RMA bl)t before applying any Facilities Special 
Tax Credit, and (ii) for Zone 3 of the Pier 70 Leased Property CFO, the amount of-Facilities 
Special Taxes that the Pier 70 Leased Property CFD would levy on each Taxable Parcel of 
Historic Building 12 or Historic Building 21, after applying capitalized interest, delinquency 
collections, and �ther sources in the RMA but before applying any Facilities Special Tax Credit. 

"pre-filing conference" means one or more optional meetings under Subdivision Code section 1320 
between the County Surveyor and a person proposing to subdivide land in San Francisco to . 
discuss preliminary Subdivision Maps and other subdivision matters before the person submits a 
Subdivision Map application for approval under the Subdivision Code. 

"Prepaid Lease" means a Parcel Lease under which a Vertical Developer prepays ground rent in th·e 
amount of an Option Parcel's Fair Market Value, which a Vertical Developer Affiliate may pay in 
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· cash or by Credit Bid or both subject to the limitations and conditions of FP § 3.3 (Right to Credit
Bid) and FP § 3.4 (Amount of C'redit Bid).

"Prepaid Lease Value" means the Fair Market Value of the Leasehold Interest, as a 99-year lease, 
prepaid. 

"Prepaid Rent''. means rent th�t is payable to the· P9rt at the Clos_ing of a· Prepaid Lease. • · 

"Preliminary Title Report" means the preliminary title report that the Title Compa·ny delivered to the Port · 
and Developer as described in ODA§ 8.1(b) (Title Report). 

. 
. I 

"Principal Payment Date" means: . 

(i) before Bonds are issued, September 1 of each year: and

(ii) after Bonds are issued, the date on which principal or sinking fund payments are
due in each year until the Bonds are.defeased.

"Prior Phase" means any Phase for which Developer obtained_ P_h�se Approval before a _Current Phase. 

"Product Type" when used in reference to a Development Pa�cel to be developed for residential use 
nieans a building with a typical unit count·and building typology that allows for general 
assumptions regarding construction costs, which may differ between residential units for rent and · 
for sale. Examples of Product Types are townhomes, low-rise (heights to 70 feet), and mid-rise 
(71- to 90-foot heights). ·· 

· "Proforma" means, for illustrative purposes only, the financial model of the Parties' projections for the
Horizontal Improvements, the rehabilita�ion of Historic· Building 2,.Historic Building 12, and 
Historic Building 21, the construction of Arts Building, ir:,cluding ·th� anticipated timing .of spending 
requirements, the aggregate sum of Horizontal 'D�velopment ' Costs of Horizontal Improvements, 
and the timing and amounts of Developer.Capital, Port Capital-Advances, Advances of Land 
Proceeds, Public Financing Sources, and other sources expected to be used to finance 
Horizontal Development Costs, the Historic Building Feasibi.lity Gap, and the Arts Building 
Funding·. 

"Project" means the entitlement of the SUD and, on· the Reference Date, the developme_nt of tt:,e. 
FC Project Area,' c·onsistin

.
rj' of the horizontal and vertical development of the 28-Acre Site, the 

rehabilitation of the Historic Buildings for-reuse in accordance with the Secretary's Standards, and 
the construction of 20th Street, 21st Street, and 22nd Street east of Illinois Street in accordance 
with the Regulatory Req·ui_rements and the Project Requirements. 

. . 

"Project Account" means the segregated·account in the Tax Increment Fund that the Port establishes · 
with the Special Fund Trustee to receive, administer, and disburse Project Tax Increment. 

"Project Approval" means: 

-(i) a Regulatory Approval by a City Agency that is necessary to entitle the 28-Acre 
Site Project and permit Developer to begin Site Preparation and construction of 

, Horizontal Improvements, including those shown on ODA Exh A3 and 
DA Exh B; and 

(ii) as specified in DA§ 5.1(d) (Future Approvals), includes all Future Approvals for
�he Project.

. 

"Project Area_ G". means the IFD project' area formed by Ordinance No. 27-16. 

"Project Assignment" means a contractual assignment of all of Developer's rights under a consulting 
contract with a Project Consultant, including any rights to use the Project Consultant's.work 
product. · 

"Project Consultant" means any architect, engineer, or other consultant that provided Project Materials 
for the 28-Acre Site Project. ·
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"Project Materials" means all public, final, and material studies, applications, reports, permits, plans, 
drawings, and similar work product, including Structural Materials, prepared by Developer's 
Project Consultants. · 

"Project Payment Obligatio_n" means the Port's contractual obligation to use Project Payment Sources 
on terms described in the Financing Plan to pay: 

(i) the Developer Balance to Developer;

(ii) the Port Balance to the Port;

(iii) Horizontal Dev�lopment Costs directly; and

(iv) the Historic Building Feasibility Gap.

"Pn;,ject Payment Obligation" excludes payment obligations under the Financing Plan 
for Project Surplus, any PNLP Payments after the Developer Balance is satisfied, 
the Interim Satisfaction Balance, the Arts Building Funding, and Promissory 
Note-X. 

"Project Payment Sources" m�ans, separately or collectiveiy, Port Capital Advances, Advances of Land 
Proceeds, and Public Financing Sources, each applied as specified-in the Financi"ng Plan. 

'·Project Requirements" means: 

(i) Developer's obligations for the 28-Acre Site Project under the Project Approvals
and Transaction Documents, including the Developer Gonstruction Obligations
and Developer Reimbursement Obligations; and

(ii) Vertical D�velopers' obligations for the 28-Acre Site Project under the Project
Approvals and applicable conveyance agreements.

"Project Reserve Account"-means the segregated account in the Facilities Special Tax Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse funds for the 
purposes and ·on the conditions of F_P § 4.7(c) (Project Reserve). 

. 

. 

"Project Surplus" means Land Proceeds, including payments on Promissory Note-LP, available for 
· revenue-sharing under the Financing Plan after the Project Payment Obligation has been

satisfied. · 

"Project Tax Increment" means 91.11 % of Allocated Tax· Increment. 

"Project Tax Increment Account" means the segregated account in the Tax Increment Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse Project Tax 
Increment. 

"Promissory Note-LP" means a promissory note in the form of FP Exh C that is payable as d�scribed in 
FP § 7.3(b) (Promissory _Note-LP and Promissory Note-X). 

"Promissory· Note-X" means a promissory note in .the form· of FP Exh D that is ·payable as described in 
FP § 7.3(b) (Promissory Note-LP and Promissory Note-X). 

"proof of payment" means a cancelled check, a wire confirmation demonstrating delivery of a direct 
transfer of funds, an executed and acknowledged unconditional lien release, statements or 
invoices marked "paid" by the billing person, or other reasonably satisfactory evidence verifying 
that the person seeking payment actually incurred the claimed costs and the date on which each 
cost was incurred. 

. 
. 

"Prop F" and "Proposition F" mea11 the Union Iron Works Historic _District Housing, Waterfront Parks, 
Jobs and Preservation Initiative that San Francisco voters approved·on November 4, 2014. 

"Prop M" and '·Proposition M" mean, for purposes of the DDA, Planning Code _sections 320-325, 
approved by the Planning Initiative that San Francisco voters approved on November 4, 1986. 
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"Prop M Constraint" means, for the purpose· of ODA Exh AS, that the total square footage available for 
Pending Projects exceeds the then-current total square footage available for.large allocation · 
projects at the end of an Allocation Period. 

"Prop M Draw Down" means the amount of office space to be applied against the City's annual 
maximum limit under Planning Code section 321 (a)(1 ), based on the approved building d�awings, 
which the Port will report to Planning when the Port issues a site or the bui!ding permit for an 
office project in the 28-Acre Site under ODA Exh AS. 

"Prop M Schedule" means the schedule in ODA Exh AS that provides the·date_s when Planning will 
determine whether a Prop M Constraint exists. 

"property damage" means any injury to or impairment or destruc,ion of any property or other pecuniary 
interest of any person, including goodwill, intellectual property, and business and leasing 
opportunities.· · 

"proprietary appraisal" means an appraisal report on the fair market value of a real property interest that 
is not subject to appraisal ·procedures in ODA § 7.3 (Option Parcel Appraisals).: · 

"proprietary offering"· means a p1,1blic solicitation for offers to purchase or Paree.I Lease any real property 
interest owned by the Port or the City that is not subject to the procedures in DOA§ 7.5 (Public 
Offering Procedures). 

"pro rata" means the proportion that each part of a sum bears to the sum. 

"Public Benefit Cost'; means any of the follow_ing: 

(i) Noonan Tenant moving expenses under ODA§ 7.13 (Noonan Replacement
Space);

(ii). $1 million in Job Readiness and Training Funds_ under WOP§ 8.1 (Application);

·(iii) $250,000 for CityBuild programs under WOP § 8.2 (CityBuild Program);

(iv) $100,000 to Young Community Developers under WOP§ 8.3 (CityBuild
Services); · 

(v) 
. 
funds paid to SFMT A '·tor specified capital costs in compliance with Mitigation
Measure M-!R-5; and

(vi) Developer's contribytion to the City's system-wide improvements for'auxiliary
water supply system (AWSS) proposed in the vicinity of the 28-Acre Site, as s·et
forth in clause (iii) of DA§ 5.4(c) (AWSS)

"Public Benefit Cost" excludes any such cost incur�ed by a Vertical Developer.

"Public Facilities" means Horizontal ·1mprove�ents that are or �ill be pub_licly owned or serve a public,
purpose. 

"Public Financing Sources" means, separately or GOllectively, any source of financing available un_der 
· CFD Law, IFD Law, and IRFD Law, including Mello-Roos Taxes, Allocated Tax Increment,
Allocated Housing Tax Increment, and Bonds issued to finance Improvements in the FC Project
Area and the AHP Housing Area.

"Public Health and Safety Exception" as defined in DA§ 5.6(a) (City's Exceptions) means a City 
Agency's retained police power authority to exercise its discretion under the Project Approvals 

· · and Transaction Documents over matter's under its jurisdiction in a manner that is consistent with
the public health, safety, and welfare and as necessary to.protect the physical health and safety
of the public. · 
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"Public Improvement Agreement" means: 
(i) . an agreement between the City and Developer under the Subdivision Code for

the completion of required Horizontal lmprovemerts that are not complete when
the Final Map is approved; or

(ii) a similar agreement between the City and Developer for the completion of the
Developer Construction Obligations, such as a Street Excavation Improvement
Agreement or other Port-issued construction agreement for Park Parcels.

"Public Offering" means a public solicitation by the Port for bids for the purchase or Parcel Lease of an 
Option Parcel following the termination of Developer's Option for that Option Parcel, using 

. procedures de·scribed in DOA§ 7.5 (Public Offering Procedures). 
. . 

"Public ROWs" means Horizontal Improvements consisting of public streets, sidewalks, shared public 
ways, bicycle lanes, ana other paths of travel, associated landscaping and furnishings, and ·
related amenities. · 

"PlJblic ROWs _Signage Plan" means a concept level Signage Plan for Public ROWs. 

"Public Space" means Horizontal Improvements for ·public enjoyment,• such as public ·parks, p�blic
recreational facilities, public access, open space, and other public amenities, some of which may 
be rooftop facilities. · 

"Park Parcel hnpr:overrient Plans" means Improvement Plans for Park Parcels, which Developer will
submit under DDA § 13.6 (Schematic Design Review of Park Parcels). · 

. . 

"public trust" means, collectively, the common law public trust for commerce, navigation, and fisheries 
and the statutory trust create� by the Burton Act. 

"Public Trust Exchange'! means a transaction between State Lands c1nd the Port under which the public 
trust" is terminated from cert�in portions of Pier 70, including all Development Parcels in the

. 28-Acre ·Site and the 20th/Illinois Parcel, and the public trust is confirmed on· the remainder of
Pier 70, as approved by State Lands under AB 418." 

"Public Use Parcel" means �my of Historic-Building 12, Historic Building 21, the Arts Building, and the 
Affordable Housing Parcels. 

"Public Works" means the San Francisco Public Works Department. 

"Qualified Appraiser" means an appraiser who meets the qualifications of ODA§ 7.3(b) (Appraiser 
Qualifications). · 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as DDA Sch 2 and as revised 
from time to time under DDA § 7.;3(c) (Qualified Appraiser Pool). 

"Qualified Bidder" means a bidder at a Public Offering that meets the qualifications of DDA § 7.5(c) 
. (Bidder Prequalification). 

"Q1,1alified Broker" means a licensed real estate broker with at least five years' experience in the Bay 
Area market for commercial or multifamily residential sales and leasing, or both. 

"Qualified Broker Pool". means the list of Qualified Brokers attached as DDA Sch 3 and as revised from 
time to time under ODA§ 7.5(a°) (Broker-Managed Offerings). 

"Rate and Method qt Apportionment" means a Financing Document that the Board of Supervisors will 
adopt by each CFO resolution of formation that will prescribe how and at what rates the City will 
levy and collect Mello-Roos Taxes from taxpayers in the designated CFD. 

"Ready for Close" means, when referring to the Pier 70 CFO Facilities Accounts,
.
the Hoedown Yard 

Facilities Account, or the Project Reserve Account, that all of the following have_ occurred: 

(i) the Port has accepted the Final Audit for the 28-Acre Site Prpject;
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(ii) the Project Payment Obligation is satisfied in full;
(iii) all Land Proceeds have been distributed under the Financing Plan; and
(iv) Promis$ory Note-LP has been paid in full. .,

"Reassessed Parcel" means a Taxable Parcel that Developer or a Vertical Developer Affiliate holds in 
fee or by Parcel Lease on which the assessE:d value is lowered through a Reassessment. 

"Reassessment" means a reduction in :ad valorem taxes assessed against a Taxable Parcel through a 
proceeding under the California Revenue & Taxation Code. 

"R�assessment Date" means the date on wt:,ich a Reas$essment is final. 

"Receipt Date" means each date that the Port, as agent of the IFD, the IRFD, or any CFO, receives 
Allocated Tax Increment, Allocated Housing Tax Increment, or Mello-Roos Taxes from the City.by 
the deposit of funds .into the Special Fund Trust Account. 

"Reduction Target" means the target objective f�r the Pier 70 TOM Program. 

"Reference Date" means, for the ODA, the date on which the ODA is fully executed, and for the 
Development Agreement, the date on which the Development Agreement is fully executed. 

"Regulatory Action" means any inqµiry, investigation, enfqrcement, agreem�nt, order, consent decree; ,, 
comprc:>mise, or other administrative or judicial action that is threatened, instituted, filed, or 
completed by a Regulatory Agency in relation to any alleged failure to comply with or,direct 
violation of any Regulatory Approval or any laws; including those relating to access. 

"Regulatory Agency" means a City Agency or any Other Regulator. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, registration, 
permit, utility services agreement, Final Map·, or other action, agreement, or entitlement required 
or issued by ahy Regulatory_Agency with jurisdiction over any portion of t�e 28-Acre Site, as 
finally approved. 

"Regulatory Requirement" means laws or policies applicable to the development, occupancy, and use· of 
the 28-Acre Site Project, subject to the Port's authority as trustee under the Burton Act as. 
amended by AB 418, including: 

. 

(i) Existing City Laws and Standards and other Regulatory Approvals;

(ii) Changes to Existing City Laws and Standards to the extent permitted under the
DA;

(iii) ln'lpact Fees and Exactions applicable to the 28-Acre Site Project under the DA;
and · 

· (iv) Environmental Laws, and

(v) the Other City Requirements .

. "release" when used in reference to Hazardous Materials means ·ariy actual or threatened, accidental or 
intentional spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, leaching, dumping, or disposing into tlie air, soil gas, land, surface water, · groundwater, 
or environment, including abandoning or discarding barrels, containers, and other closed 
receptacles containing any Hazardous Material. · 

"release" excll.id_es any passive migration of a Hazardoµs Material through the air, soil 
gas, land, surface water, or groundwater after a third party has previously spilled,
leaked, pumped, poured, emitted_. discharged, .injected, escaped, leached, 
dumped, or disposed of the Hazardous Material into the air, soil, gas, land, 
surface water, or groundwater. 

· · 
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"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain, treat, 
stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous Materials, or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency under applicable Environmental Laws and any additional Port requirements. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal that is used to convert the 
Port Share of the Fair Market Value of.an Option Parcel from Prepaid Rent to Annual Ground 
Rent. 

"Rental Unit" means a ro·o� or suite of two or more ro9ms with provisions for sleeping; eating, and 
sanitation that is designed for residential occupancy for 32 consecutive days or more by one . 
household and may include senior and assisted living facilities. 

"Requested
.
Change Notice" means Developer's notice to the Port requesting changes to the Phasing 

. Plan under DDA § 3.4 (Changes to Project after Phase 1 ). 

"Requisition" means a payment request for Horizontal Development Costs (other than for Hqrizontal 
Improvements) and Developer Return in the form of FP Exh B that Developer submits to the Port 
for payment ·under Ff> § 2.2(b) (Requisitions). ·

"Required Element" means a substantial and ·material element of any Construction Document requiring 
Port approval under DDA Art 13 (Improvement Plans). 

"Residential Condo Project" means a Residential Parcel that is developed with Condo Units. 
. � . . . 

"Residential Condo Project Tax Increment" means the Project Tax Increment derived from all· . Residential Condo. Units in a Residential Condo Project. 

"Residential Parcel" means a Development Parcel that may be developed for residential use under the 
SUD. 

"Residential Project". means _a· Development Parcel that is developed for residential use. 

"Residential Test Parcel" means a Residential Parcel that is selected for a Down Market Test under 
DD� §·4.5(a) (Timing). 

"residential unit" means a separate unit in a · developed Residential Parcel and includes · any apartment 
unit, condominium or cooperative unit, hotel or motel room, or _othe·r structure containing toilet . 
facilities · that is designed and available under Applicable Law for use and occupancy as a 
residence by one or more-individuals. 

"Restrictive
.
Covenant" means a recorded document encumb_eririg: 

(i) a Development Parcel conveyed in fee to a Vertical Developer und�r a Vertical
DDA that irnposes obligations and covenants-that run with the land; and

(ii) for purposes of the Affordable Housing Plan only, a Market-Rate Project that
specifies the required number of lnclusionary Units at specified affordability
levels in accordance_ with the Affordable Housing Plan. · 

''Return on Port Capital" means the annual rate of 10%, compounded quarterly, the rate at which 
· · interest will accrue on Port Capital Advances.

'·'Revenue Account" means a segregated account in the Land Proceeds Fund to· hold and disburse Land 
Proceeds for revenue-sharing. 

. 
. 

"revenue-sharing" means the Parties' agreement to split the Interim Satisfaction Balance and the Project 
Surplus (including PNLP Payments) by the Port Share and the Developer Share. Any funds that 
are disbursed for revenue-sharing are not an Advance of Land Proceeds or a Port Capital 
Advance.. 

"RMA" is an acronym for the Rate and Method of Apportionment for each CFO to be-established-under 
the Financing Plan in conformity with the outline in FP Exh E. 

61 



"Rooftop Open Space" as defined in DDA § 7.15 (Rooftop Open Space) means 20,000 gsf of contiguous 
rooftop open space that could be used for active recreation that may be built in the 28-Acre Site. 

"RPP" is an acronym for a residential parking p�rmit that the City may issue in designated areas of San 
Francisco. · 

"Schedule of Performance" means DDA Exh_ 82, as revised under the DDA. 

"Schedule of Performance Obligation" means each of tt-ie categories referenced DDA § 15.7(a)· 
. (Schedule of Performance Obligations). 

"Schematic Design Application" means each schematic-design application for Park Parcels that 
Develope_r submits to the Port under DDA § 13.6(a) (Applic�tions). 

"Second Transition Notfoe". means a notice prep·ar�d and delivered to the Noonan Tenants under 
clause (ii) ofDDA § 7.13(c) (�rtist Transition Plan). · 

. . 

"Secretary's Standards" rrieans the Standards for Rehabilitation of Historic Properties (for t:iistoric tax
· · · credit projects) and related Guidelines-published ·in·the·· Secretary of-the Interior's Standards for · 

the Treatment of Historic Properties. · 

"Section 1.126" as defined in DA§ 13.6(a) (Application) and DDA:·Exh A7 means_Campaign and
· Governmental Conduct Code section 1.126. 

"Section 169" means Planning Code sections 169-169.6, which set forth the San Francisco policy
· requiring development projects to incorporate TDM measur�s in their proposed projects. 

"Section 249.79" means the ·suo text provisions at Planning Code section_ 249.79. 

"Section :409" means Planning Code section 409, which establishes citywide reporting requirements for 
Impact Fees and timing and mechanisms for annual adjustments to Impact Fees. · 

"Section 411A" means �lanning Code sections 411A.1-41
°

1A.8, under which the City imposes the TSF. 

"Section 415" means the City's lnclusionary Affordable Housing-Program (Planning Code§§ 415 and 
415".1 through 415.11). · · 

"Secured Amount" means the amount of Phase Security required under clause (iii) of DDA § 17.3(e) 
(Form and Secured Amount). 

"Services Acc(?unt" means a segregated account that the Port will establish with the Special Fund 
Trustee to r�ceive, administer, and disburse Services Special Taxes from· a Services CFD. 

"Services CFD" 
·
means a CFD or part of a CFD that authorizes t�e levy of Services -Special Taxes to

finance Ongoing Maintenance Costs. 

"Services CFD Administrative Costs" means CFD Administrative Costs payable from Services Special 
Taxes. 

".Services Special Tax Fund" means the segregated accounts in the Special Fund Trust Account
-' consisting of the Pier 70 Leased Property Services Account; the Pier 70 Condo CFD Services 

Account (for Zone 1 and Zone 2), and the Hoedown Yard Services Account that the Port, as CFD 
Agent, establish.es with the Special Fund Trustee to receive, aqminister, and disburse Services 
Special Taxes on behalf of the CFDs through the Special Fund Adn:iinistration Agreement. 

. 
. 

"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on Taxable 
Parcels in a CFD to fund Ongoing Maintenance Costs as· specified in the applicable RMA. 

"SFAC" is an acronym for the San Francisco Arts Commission. 

"SFFD" is an acronym for the San· Francisco Fire Department. 

"SFMTA" is an acronym for the San Francisco Municipal Transportation Agency .. 
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"SFMTA Consent" means the Consent of the Municipal Transportation Agency of the City and County of 
· $an Francisco that is attached to and incorporated in the DA or the ICA, as applicable. ·

"SFPUC" is an acronym for the San Francisco Public Utilities Commission. 

"SF PUC Consent" means the Consent -of the Public Utilities Commission of the City and County of San 
Francisco that is attached to and incorporated in the DA or the ICA, as applicable. · 

"SFPUC General Manager" means the General Manager of the SFPUC . 

. "SFPUC Wastewater Capacity Charge" means the wastewater capacity charge and connection charge 
imposed by the SFPUC. 

"SFPUC Water Cap_acity Charge" means the water capacity charge and connection charge imposed by
the SFPUC. 

. 

"Shoreline Account" means the segregated account in the Faci_lities Special Tax Fund that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Shoreline.Special 
Taxes, including transfers from the Project Reserve Ac,count, in accordance with FP § 4.7(d) 
(Shoreline Account) . 

. Shoreline Adaptation Studies" means analysis ahd planning to characterize the preferred and_ Shoreline 
Protection Project and alternatives, including ·pre-entitlement planning and design work, 
environmental review, negotiation, and Regulatory Approvals related to the Shoreline Protection 
Facilities, conducted in accordance with FP § 4.7(f) (Determining Pier 70 Shoreline Protection 
Facilities). · 

"Shoreline Improvements" means Horizontal Improvements such as shoreline restoration, including 
· installation of stone columns, pilings, secant walls, and other structures to stabilize the seawall or
shoreline, removal of bay fill, creation of waterfront public access to" or environmental remediation .

. of the S�n Franciscq waterfront, all of which are permitted uses of the Waterfront Set-Aside.
. 

. 

. \ 

"Shoreline Protection Facilities" means future waterfront Improvements at the San Francisco shoreline 
to protect the area tram perils associated with seismic events and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission and the 
Board of Supervisors. · · 

"Shoreline Protection Project" means the construction of Shoreline Protection Facilities. 

"Shoreline Special Taxes" means Improvement Special Taxes that are identified as Shoreline Special 
Taxes and.levied in accordance with the RMA for the Pier 70 Leased Property CFD on conditions

. described in �p § 4.7 (Project Reserv.e anp Shoreline Accounts). 

"SHPO" means the California State Historic."Preservation Office. 

"Signage Plan" means one of the comprehensive signage plans that will cover the Park Parcels, Public 
· ROWs, and buildings and provide for an interpretive signage program that Developer will submit

to the Port under DOA§ 13.7 (Signage). · 

"Significant �dverse Change" means a final judgment is entered against Developer in an amount 
· . greater than $100 million that it does not satisfy or bond.

"Significant Change" means: 

(i) any change in the direct or indirect ownership of Developer that results in a
change in Control of Developer; or

(ii) · a change in the ·person with the power to direct or cause the direction of the day-
to-day management of Developer (exclusive of a so-called "major decision" and
similar rights). 
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"Significant Change to Obligor" means the occurrence of any of. the following: 

(i) the Obligor's Insolvency;

(ii) a final judgment is entered against the Obligor in an amount greater than 20% of
the Obliger Net Worth, which the Obligor does not satisfy or

.
bond; or 

(iii) an Obligor no longer meets the Obligor Net Worth Requirement.

"Site Preparation" means physical work to· prepare and secure the 28-Acre Site for installation and 
-construction of Horizontal Improvements, such as demolition or rel9cation of existing structures,
excavation and· removal of contaminated soils, fill, grading, soil compaction and stabilization, and
construction fencing and other security measures and delivery of the Affordable Housing Parcels
as. required under the AHP.

"Site Preparation Plans" mean Improvement Plans for demolition, utility reiocation, mass grading, 
ground improvement, and shoreline repair. 

"Soft Costs" means ·the reasonable and customary ·out-of-pocket costs· �ctually paid by Oeveloper or the 
Port in connection with both construction of Horizontal.Improvements and implementation of 
Developer's obligations under the DDA, including: 

(i) ar�hitectural, engineering, consultant, attorney,_ and other professional fees, ..
including the cost of any Qualified Appraiser and the costs of consultants related
to public financing to the extent not reimburse� by Public Financing Sources:

(ii) property insurance (including general liability, automobile liability, work�r·s
compensation, personal property, "flood, pollution legal liability, comprehensive
personal_ liability,- watercraft liability; marine general liability, vessel pollution
liability, builder's risk, and professional services insurance):

(iii) construction management fees paid ·to or by Developer, a Transf�ree of
Developer, or their respective Affiliates; project management costs incurred by
the Developer; and asset management costs incurred by Developer, limited in
the aggregate to 15% of Hard Costs, subject to Developer's right to request
reimbursement of actual costs in excess of this threshold, which the Port will
reimburse if it reasonably finds that the charges are commercially reasonable;

(iv) regulatory fees other than building and site permit fees:

(v) Developer Mitigation Measures and any additional environmental review required
for horizontal development: • 

(vi) · .Impact Fees associated with Ho_rizontal Improvements:

(vii) Port Cost� and Other City Costs;

(viii) costs to use sources other than the Project Payment Sources to the extent not
otherwise r�imbursed;

(ix) Improvement Special Taxes and any other taxes, assessments, or fees levied by
the City and paid by Developer as Tenant under the Master Lease, excluding any
penalties or interest assessed due to Developer's failure to make payment �efore
delinquency: · 

(x) security requfred under th_e DDA or otherwise in· con11.ection with the Horizontal
Improvements, includ_ing any Adequate $ecurity;

(xi) safety and security measures:

(xii) community 9utreach associated with the 28-Acre Site Project;
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(xiii) 

(xiv) 

(xv) 

(xvi) 

(xvii) 

(xviii) 

(xix) 

in carrying out Developer's obligations.under ODA§ 7.13 (Noonan Replacement 
Space); includin_g all eligible costs under the Artist Transition Plan. 

� maintenance of parks, streets, and public areas to the extent not paid by 
Services Special Taxes;. 

third-party costs to prepare and store Developer Quarterly Reports, Phase 
Audits, Final Audits, and Developer's Books and Records; 

Developer Closing Costs; 

Developer Marketing Costs; 

the Entitlement S1,1m; .) 

any other amount specifically identified in a Transaction Document as a Soft Cost 
or a category of Soft Costs. 

"Soft Costs" excludes: 

(1) : Hard Costs;

,(2) De_veloper's (or any Affiliate's) corporate office, personnel, and qverhead 
costs; 

. 
. 

(3) staff, consultant, advertising, and aily other costs incurred to lobby or
campaign for any ballot measure affecting the 28-Acre Site Project qr for other
political purposes; , ,, 

__ (4) construction financing cos(s (loan fees and interest) for Horizontal 
lmprove_ments; and 

(5) vertical development costs, and other costs paid by Vertical Developers
or allocated to.vertical development.

"SOP" is an acronym for the Schedule of Performance (ODA Exh B2). 

"SOP Compliance Determination"- means the Chief Harbor Engineer's approval of an SOP Compliance 
Request in accordance with DOA§ 15.7 (So"P Compliance), which will be confirmed in a 
recordable document in the form of DOA Ext) B9-1. 

"SOP �ompliance Request" means a packet that Developer submits the Port containing the materials 
listed in DOA Exh B9 in accordance with DOA§ .15.7(c) (Request to Port). 

· "Special Debt Service" means, as applicable, (i) that portion of the debt service on, or-replenishment of
reserve funds for, CFD Bonds secured by Facilities Special Taxes in Zone 1 and Zone 2 of the 
Pier 70 Leased Property CFD in an amount equal to the Facilities Special Taxes levied on NOi 
Property in Zone 1 and Zone 2 of the Pier 70 Leased Property CFD, (ii) that portion of the· debt 
service on, or replenishment of reserve funds for, CFD Bonds issued based on Facilities Special 
Taxes levied on Taxable Parc�ls of Historic Building 12 in Zone 3 of the Pier.70 Leased Property 
CFD in an amounfequal to the Facilities Special Taxes levied on Taxable Parcels of Historic 
Building _ 12 in Zone 3 in the Pier 7_0 Leased Property CFD, or (iii) that portion of the debt service 
on, or replenishment of reserve funds f9r, CFD Bonds issµed based on" Facilities Special Taxes 
levied on Taxable Parcels of Historic Building 21 in Zone 3 of the Pier 70 Leas�d Property CFD in 
an amount equal to the Facilities Special Taxes levied on Ta�able Parcels of Historic Building 21 
in Zone 3 in the Pier 70 Leased Property CFD.· 

_ "Special Facility" means the SUD an·d any other Port facility designated as such under the Port Mast!;!r 
Indenture. 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any Special 
Facility designated in the Port Master Indenture. · 
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"Special Facility Revenue Bonds" means Bonds issued by or on behalf of the CFD or the IFD that is 
secured and payable by a pled

.
ge of Special Facility Revenue. 

"Special Fund Administration Agreement" means an agreement conforming to the outline in 
FP Exhibit F between the Port in its proprietary capacity, as CFD Agent, and as IFD Agent, and 
the Special Fund Trustee authorizing the trustee to receive, administer, and disburse funds in the 
Special Fund Trust Account to implement the Financing Plan: 

"Special Fund Trust Account" means, collectively, the Land ·Proceeds Fund, the Facilities Special Tax
Fund," and the Tax Increment Fund, including segregated accounts in each fund. 

"Special Fund Trustee" means a bank, national banking association, or a trust company having a 
combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and that is 
subject to supervision or examination by federal or state authority . 

· 

"Special Taxes" when �sed with a modifier means Mello-Roos Taxes levied in the designated CF(?. 

"Stand�Alone_.�oonan Bu_i!ding'.'. as defined in cla1J�l;l (ii) �f DDA § 7.12(b) (O.ev�lopment Options).. · means a stand-alone building to accommodate the Noonan Replaceme!lt Space on 1/3 of 
Parcel E4 . · 

"State" means the State: of California. . 
. . .

"State Lands" means the· California State Lands Commission. 

"Statement of Indebtedness" means t_he_ annual report that the IFD must file with the Treasurer-Tax 
Collector under !"FD Law and the Port IFD Guidelines. 

. . 
"Stormwater Master Plan" means a submittal required with each Basis of Design Report under 

ICA_ § 4.12(b) (Stormwater Master Plan). 
' 

"Street and Utility Easement" means an ea_sement or similar agreement relating to Public ROWs and 
various public uti_lities, including gas, sewer, water, _and electrical service. . 

"Street Excavation Improvement Agreement" means an agreement between Developer and the City, 
-exec_uted before a Final Map is. recorded, that allows construction of Horizontal Improvements to
begin.· ·-· · · 

· · 
., 

"Streetscape Master Plan" means the master plan for Public; ROW Improvements within the 28-Acre 
Site,. to be submitted by Developer and approved by the Port under DDA § 3.5(b) (Submittal·for
Review). 

"Streetscape Submittal Date" means the date by which Developer will submit its final Streetscape 
Master.Plan application to the Port under DDA § 3.5(b)·(Submittal for Review). · 

''.Structural Con�ultant" means any Project Consultant who prepared S�ructural Materials. 

"Stru.ctural Materials" means Project Materials relating to structural strength_ening, mainten·ance, and 
· repair of the substructure and superstructure of piers and wharves, Horizontal Improvements for,

and subsurface stabilization of, any part of the 28-Acre Site.

"Subdivision Code" means· the San Francisco Subdivision Code and Subdivision Regulations, subject to
applicable amendments or procedure$ in the DA Ordinance and Development Agreement. 

"Subdivision Map" means any map that Developer submits for the FC Project. Area under the Map Act· a_nd the Subdivision Code. 

"Subdivision Regulations" means subdivision regulations adopted by .Public Works from time to time. 

"Subordination Event" means the terminati9n of any part of the DDA with respect to Developer's rights 
following a Material Breach under the DDA. 

"Sub-Project Area" means, individually or collectively, Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project Area G-4. 
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"Sub-Project Area G-1" means the ·sub-proje9t area of IFD Project Area G consisting of the 20th Street 
Historic Core. 

. . 

"Sub-Project Area G-2'1 means the sub-project area of IFD Project Area G described in Appendix G-2 ..
"Sub-Project Area G-3" means the sub-project area of IFD Project Area G described in Appendix G-2. 

"Sub-Project Area G-4" means the sub-project area of IF.D Project Area G described in Appendix G-2. 

"Substantially Complete" .. means that Developer has obtained an SOP Compliance Determination as to 
the applicable Phase Improvement. 

"successor" means heirs, successors (by merger, consolidation, or otherwise} and assigns, and all 
persons or entities acquiring any portion of or any interest in the FC Project Area, Developer, or a_ 
Ve"rtical Developer, whether by sale, operation of law, or in any other manner. 

"Successor Default" as defined in DA§ 10.2(e) (No C(oss-Default} means an Event of Default under the 
Development Agreement, a Vertical DOA, or a Parcel Lease, as applicable, by a DA Successor 
with respect to any part of the 28-Acre Site Project. 

-.. "Successor by Foreclosure" means any person who obtains title to all or any portion of or any interest in· 
the FC Project Area as a result of foreclosure proceedings, conveyance or other action in lieu of · 
foreclosure on a Permitted Lien, or other remedial action, including: 

· (i) any other person who obtains title-tq all or any portion of or any interest in the FC Project
Area or-a Borrower from or through a Permitted Lender,_ including a Permitted Lender's 
nominee; · 

(ii) any other purchaser at a foreclosure sale; and

(iii) any successor to either of the above.

"SUD" is an acronym for the Pier 70 Special Use District established by Planning Code section 249.79, . 
which incorporates the Design for Development, and related amendm_ents to the City's Zoning 
Map with zoning and other land use controls applicable to the 28-Acre Site and adjoining parcels, 
approved by Ordinanc;e No. ·225-17. 

"SUD Project" means the project as defined in the FEIR. · 
. 

. . 

"Summary Proforma" means, for illustrative purposes only, the detailed document that Developer 
· prepared to provide an accurate_ summary of the Proforma, a copy of which is attached to the

· Financing Plan as FP Sch 1, and any superseding or revised summaries prepared from time to
time in accordance with the ODA.

"Sustainability Plan" means the Sustainability Plan presented to the Port Commission on
.
September 12, 

2017, a copy of which is on file with the Secretary of the Port Commission . 

. . _"Tax Allocation MOU" means the Memorandum of Understanding (Levy and Allocation of Taxes}. 

"Tax Code" means the Internal Revenue·cod_e of 1986, as amended, together with applicable temporary . 
and final regulations promulgated, and applicable official public guidance published, under the 
United States Internal Revenue Code. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax Increment, the City 
Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port tax Increment, and 
Project Tax Increment, as appropriate in the context. 

"Tax Increment Boryds" means any Bonds of the IFD with respect to Sub-Project Area G-2,- Sub-Project 
Area G-3, and Sub-Project Area G-4, including obligations incurred under a Pledge Agreem�nt, 
secured and payable by a pledge of or otherwise payable from Allocated Tax Increment. 

:·rax Increment Bonds" excludes Mello-Roos Bonds ancl Housing Tax Increment Bonds. 
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"Tax Increment Debt Service Requirement" means the debt service payable on Tax Increment Bonds in 
a City Fiscal Year before the next expect�d Receipt Date of Allocated Tax Increment. 

"Tax Increment Fund" means the segregated accounts that will be outlin�d in FP Exh F that the Port, · 
IFD Agent, establishes with fund consisting of the Special Fund Trustee to receive, administer, 
and disburse Annual Allocated Ta� Increment on �ehalf of the IFD through the Special Fund 
Administration Agreement. 

"Tax Revenues" means any Improvement Special Taxes or Tax Increment deposited in a Special Fund 
for use in accordance with the Financing Plan. . 

"Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 
. . 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest that is not 
exempt from taxation and assessments, including Taxable Commercial Parcels, Taxable 
Residential Units, and leased spa_ce occupied for private use in an Exenipt _Parcel. 

,, 

"Taxable Residential Unit" means a Ta_xab.le Parcl:ll_th�t. is a res_id.entia! LJnit. ... __ _ 

"TCO" is an acronym for .a- Temporary Certificate of Occupancy. 

"TDM" is an acronym for transportation demand management. 

"TOM Coordinator" and "TC" mean the lead staff person of the TMA. 

"TOM Measures" means measures outlined iri the Pier 70 TOM Program or in consultation with the 
relevant City Agencies, to achieve the Reduction Target. 

"Temporary Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor 
Engineer issues under the Port Building Code allowing a discrete portion of a building to be 
_ occupied-or conditional occupancy of a building. 

"Temporary Noonan Replacement Space" means a temporary replacemen� space to house the Noonan 
Tenants within the 28-Acre Site that will allow for the demolition of Building 11 in accordance with -
DDA § 7.13 (Noonan Replacement Space). · 

"Tenant" means the tenant under the Master Lease. __ 

"Tentative Map" means a T�ntative Transfer Map, Vesting Tentative Tran_sfer Map, Tentative Map, or 
Vesting Tentative Map as defined in the Subdivision Code. 

"Terminated Phase" _means a Phase that is terminated under DDA Art 12 (Material Breaches and 
Terrninatio�)-

· 

"Term Sheet" is defined in the Recitals to the ODA. 

"Termination Date" means the date on which a termination under DDA Art 12_ (Material Breaches and 
Termination) becomes effective. 

. . 

. "third party" means a person that is not Developer, the 
·
Port, the City, or any of their-Agents or Affiliates. 

"Third-Party Challenge" means an action challen_ging the validity of any provision of the ODA or the 
Development Agreement, the 28-Acre Site Project, any Project Approval or Future Approvat the 
ad_option or certification of the Final EIR, other actions taken under CEQA, or any other Project 
Approval. 

"Time-Sensitive Matter" means a Party's obligations that are due at a specific time under the ODA, · including under the Schedule of Performance and the Financing Plan. · 

"TMA" is an acronym for the transportation management association that will be formed to administer, · 
monitor, �nd adjust the Pier 70 TOM Program. 

· 

"Total Fee Amount" is defined Tr�nsportation P lan ,i 1.8 (Accounting and Use of Transportation Fee by 
SFMTA). 

-- ----- - ··-- . .. ----------· · 
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"Transaction .Document" means any of the following, individually or collectively: 

(i) the DDA, including the Financing Plan, this Appendix, and all attached exhibits,
schedules, and implementing agreements and plans;

(ii)-· each Vertical DDA and associated documents by which the Port conveys a Development
Parcel;

(iii) each Assignment and Assumption Agreement governing a Transferee's rights and
obligations for the 28-Acre Site Project;

. (iv) the ICA;

(v) the Development Agreement;

(vi) the Master Lease;. ·
. 

. 

(vii) . any Guaranty given tq the Port as Adequate Security; and

(viii) any other agreement governirtg the Parties' respective rights and obligations with respect
to the development or operation of any. portion of the 28-Acre Site.

"Transfer" means· Assign_ment or. Significant Change: . 
''Transfer" excludes: 

· ( 1) any agreement under which a Vertical Developer is required to build 
. Deferred Infrastructure; or 

(2) an ·Excluded Transfer.

"Transfer Map" means a map for the 28-Acre Site under the Subdivision Map Act filed by the_Developer 
that creates a separate legal parcel for each Development Parcel, which may include Condo 
Units. · 

"Transferee" means any person to which Developer Transfers
.
its rights and corresponding obligations 

relating to a Phase, Horizontal Improvements, or horizontal development as permitted under 
ODA Art 6 (Transf�rs). 

"Transferee" excludes any Vertical Developer, Lender, or successor to either except to the 
extent of assumed horizon"tal development rights or obligations (not including Deferred 
Infrastructure) as permitted under the DOA. · 

"Transferee Affiliate" means a Transferee that is an Affiliate of Developer. 

"Transferred Phase" means a Phase that Developer proposes to Transfer or that has been Transferred 
in accordance with ODA Art 6 (Transfers) . 

. "Transition Notice" means notice delivered to the Noonan Tenants at least 24 months before Developer 
. will provide them with the opportunity to relocate to the Noonan Replacement Space under

DOA§ 7.13 (Noorian Replacement Spacef 

''Transportation Fee" means the Impact Fee imposed on vertical development at the 28-Acre Site under 
DA§ 4.1(c) (Specific Benefits) and payable as specified in Trans·portation Plan ,r I.A (Payment
by Vertical Developers). 

"Transportation Impact Study" means the Project's Transportation Impact Study attached to the Final 
EIR and referenced in the Pier 70 TDM Program. 

"Transportation Infrastructure" means Improvements and technology necessary for transportation and _ 
public transit services on or �erving the SUD, including vehicular traffic and transit signaling and 
signs; parking meters and other parking control de.,,ices; bicycle parking facilities; bicycle 
rental/sharing facilities; protected bikeways; bus boarding islands or bulb-outs and shelters; 
pedestrian traffic controls; overhead traction power cabling and supports; street lighting_ supports; 
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wayside control and communication systems and devices; electrical substations, junction boxes, 
underground conduit and duct banks; transit stops; and street and curb striping. 

"Transportation Program" means DDA Exh 85, which contains strategies that Developer is required to 
implement to address movement in and around the 28-Acre Site. 

"Transportation-Related Mitigation Measures" means any Mitigation Measure, including aspects of the 
Transportation Program that SFMTA is responsible for monitoring or implementing. 

"Treasurer-Tax_ Collector" means the Treasurer and Tax Collector of the City and County of San 
· Francisco. · · 

"TSF" is an acronym for the Transportation Sustainability Fee imposed under Section 411A. 

"TSF Fund" means the ·account holding funds collected under Section 411A. 

· "UIWH District".means the Union Iron Works Histor\c District.

"Unanimous Approval" means a written certificate executed by 100% of the_ owners of a _Development
Parcel requesting annex·ation of the· Development-"Parcel to a CFO, under the CFO Law.

"Union Iron Works.Historic District" means the approximately 66 acre-area of Pier 70 that was listed in
the Nationai"Register of Historic Places in 2014. ·

"Un permitted Exception" means a title exception marked as such in DOA Exh D1.

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer.

"Unrelated Vertical Developer" means a Vertical Developer that is not Developer or an Affiliate of
Developer.

"USPAP" means the Uniform-Standards of Professional Appraisal Practice originally adopted by
Congress jn 1989 and updated biannu13lly by The Appraisal Foundation.

: "Utility -Allowance" means a dollar amount determined in a manner acceptable to the_ California Tax
· Credit Allocation Committee, which may include an amount published periodically by the San.

Francisco Housing Authority based on standards established by HUD, for the cost of basic
. · utilities for households: adjusted for Household Size. If both the San· Francisco Housing Authority 
· and HUD cease publishing a· Utility Allowance, then Vertical Deveiopers may use another publicly

�vailable and credible collar amount approved by MOHCD.

"Utility Infrastructure" means Horizontal Improvements for utility systems_that serve the FC Project 
. Area, including subsurface systems for power, stormwater, sewer, domestic water, recycled 
�ater, AWSS, .and above-ground facilities, such as streetlights, stormwater controls, and 
switchgears. 

"Utility_lnfrastructure" excludes telecommunications infrastructure and any privately 
owned utility improvements (other than any part of WTRS that is privately-owned).

"Utility-Related Mitigation Measure" means any Mitigation Measure that SFPUC is responsible for 
· monitoring or implementing: · ·. · · ·

"VDDA" is an acronym for-Vertical ODA.

"VDDA Notice" for purposes of DDA Exh AS means the Port's notice tp Planning that the Port is 
prepared to enter into a Vertical ODA with a Vertical Developer that will have the right to develop 
an office project on its Option Parcel. · 

"Vertical Coordination Agreement" means an agreement between a Vertical Developer and Developer 
in coordination with the Vertical ODA. · 

"Vertical _DDA" r:n�ans the agreement between.the Port and a Vertical Developer governing vertical 
development of a Development Parcel in the form of DDA Exh D2. 
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"Vertical Developer" means a person that acquires Parcel K North or a Development Parcel from the 
Port under a Vertical DDA for the development of Vertica_l lmprovem�nts. 

"Vertical Developer Affiliate" means a Vertical Developer that is an Affiliate of Developer. 
. 

. . 

"Vertical Developer Defaulf is defined in VDDA § 15.1 (Default by Vertical Developer). 

"Vertical Developer Party" means any Vertical Developer, its Affiliates, their Agents ·, and Invitees to the 
28-Acre Site, individually or collectively.

"vertical cfovelopment" means plann·ing, design, and construction or rehabilitation of buildings and other 
str"uctures on the 28-Acre Site. 

"Vertical Improvement" means a new building that is built or a Historic Building that is rehabilitated at the 
28-Acre Site.

"Vested Element" means a specific component of the land use entitlements granted to Developer by the 
Project Approvals, as described in DA§ 5.1(b) (Vested Elements). 

"Water Board" means the San Francisco Bay Regional Water Quality Control Board of the California 
· Water Resources Control Board.

,;Waterfront Plan'; means the Port's Waterfront Land .Use Plan,· including the Waterfront Design and 
Access Element, which i� the basis for the Port's regulatio_n of land uses on Port property. 

"Waterfront"Set-Aside" means a minimum of 20% of Annual Allocated Tax·lncrement and 20% of ERAF 
Tax Increment from Project Area G, which under IFD Law must be spent for shoreline restoration, 
removal of bay fill, and creation of waterfront publi<;: access to or environmental remediation of the 
San Francisco waterfront. · 

"WDP" is ari acronym for the Workforce Oevelopment Plan. 

"Workforce Development .Plan" means DDA Exh 84. 

"WTRS" is an acronym for wastewater treatment and recycling system .. 

"WTRS Election" is defined in DDA § 7.22 (Wastewater Treatment and Recycling System). 

"WTRS MOU" means a memorandum of understanding that the Port will enter into with SFPUC should 
Developer exercise the WTRS Election under DDA § 7.21 (Wastewater Treatment and Recycling 
System). 

"Zone" means a numerically designated group of Taxable Par<;:els in a CFD (e.g., Zone 1 and Zone 2), 
which will·be specified in the CFD Formation Proceedings. · 

"Zoning Administrator" means the Planning Department staff person who is authorized to grant 
variances through admin!strative review under the Pl�nning Code. 
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DOA EXHIBIT Al 

LEGAL DESCRIPTION 

for 

28ACRE SITE 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, ,_ 
DESCRIBED AS FOLLQWS: 

. 

. 

BEGINNING AT THE POINT_ OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE), THE 
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, Nq. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN-DEED GRANTED .TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF -FORMER 22ND STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER 

. GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARCEL 1 (Bi92 O.R. 384), NORTH 
04°21'59" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF 
LAND AS DESCRIBED IN GRANT.DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 
16, 1982, AS DOCUMENT Nb. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE-SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 O.R. 628) , THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" 
WEST 206.liFEET; THENCE NORTH 85°38'01" EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 
F�J:T; T_HENCE NORTH 85°38'01" EAST 84.15 FEET; THENCE ALONG A TAN<;iENT CURVE TO THE LEFT WITH A i 

RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 9·0° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FE.ET WIDE) AND THE 
NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST· . 
13.81 FEET TO TH_E EASTERLY LINE OF SAID STREET AND THE' GENERAL .WESTERLY LINE OF SAID PARCEL 1 

(B192 O.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
STREET AND SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG_ A PORTION OF SAID 
PARCEL 1 (D464 O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1(B1920.R. 384) 
AND ALONG'THE · CENTERLINE OF FORMER 20TH STREET, AS SAID STR�ET EXISTED PRIOR TO THE CLOSURE 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 618.80 FEET; 
THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53°30'26" EAST 101 FEJ:T, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN A TIDAL 
DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 

(BCDC), ENTITLED, "SAN FRANCISCO BAY.TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THENCE IN A GENERAL SOl.:ITHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY LINE OF SAID 
PARCEL 1 (B192 O.R. 384); THE_NCE ALONG-SAID SOUTHERLY LINE, -SOUTH 85°30'01" WEST 1085 FEET, MORE 
OR LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID 
PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE 
SOUTHEASTERLY CORNER OF SAID 22No STREET; THENCE ALONG THE EASTERLY LINE OF SAID 22ND STREET 
AND THE LINE OF SAID PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 66.00 FEET TO THE POINT"OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 
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BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CllY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS DOCUMENT NUMBER Y88210, IN BOOK C169, 
PAGE 573, OFFICIAL RECORDS, CllY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 478, 489, 
504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL P.OTRERO NUEVO", 
R�CORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF MAPS, PAGES 78 AND 79, OFFICE OF THE RECORDED, 
CllY AND COUNlY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF THE SALT 
MARSH AND TIDE LANDS AND �ANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN THE 
CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A 
DUPLICATE COPY FILED IN M_AP BOOK "W", PAGES 46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND 
. . 

COUNTY OF SAN FRANCISCO. 

. . . 

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20rtt STREET, 215r STREET 
AND ·22No STREET. · 

EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS, 
TOGETHER WITH THE RIGHT OF INGRESS AND _EGRESS ON SAID LAND _FOR EXPLORATION, DRILLING AND 
EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT CERTAIN ACT OF THE LEGISLATURE (THE :'BURTON ACT") SET FORTH I_N CHAPTER _1333 
OF THE STATUTES OF 1968 AND AMENDMENTS ,:HERETO, AND UPON TE�MS �ND PROVISIONS SET FORTH 
THEREIN. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF N03°41'33"W 
BETW�EN SURVEY CONTROL POINTS N�MBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (�FCS13). 

Assessor's Parcel Nos. : Portions of 4052-001 and 4111-004 

S •J0:17-n AC_SI !(_R!:V _03-08-18 docx 
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DDA EXHIBIT A-3 

List of Project Approvals 

Final appro\'al actions· by the City and County of San Francisco Board of Supervisors for
the Pier 70 Mixed-Use District Project: 

. . 

I._ Ordinance 224-17 (File No. 170863): (1) Approving a Development Agreement 
· betwi:en the City and· County of San f rancisco and FC Pier 70, LLC; (2) waiving certain
provisions of the Administrative Code, Planning Code, _and Subdivision Code; and (3)
adopting findings under the. California Enviromn,�ntal Quality Act. public trust findings,
and findings of consistency with the General Plan and Planning Code priority policies. ·

2. Ordinance 225-17 (File No. 170864): Amending the Planning Code and the Zoning Map
to add the .Pier 70 Special Use District.

3. Ordinance 227-17 (File No. 170930): Amending the General Plan to refer to the Pier 70
Mixed_Usc Project Special Use District.

4. Re.solution �0-1-17 (File No. 170986): Approving a Dispo_sitioi1 and: Development
Agreement bet,veen the Port and FC Pier 70, LLC. · · 

5. Rc�olution 402-17 (File No. 170987)_: Approving the Compromise Title Settlement" and
Land Exchange Agreement for .Pier 70 between the ·city and the California State Lands
Commission in furtherance of the Pier 70_ Mixed Use Project. _

6. Resolution 403-17 (File No. 170988): Approving the Memorandum o_f Understanding
regarding lnteragency Cooperation between the Port and other City Agencies.

Final and Related Approval Actions of City and County 'of San Francisco Port ·Commission 
(referenced by Resolution number "R,No.") 

I .. R No. 17-43: (1) Adopting Findings, Statement of Overriding Considerations, and 
Mitigation Monitoring and Reporting Program under the _.California Environmental 

. Quality Act� and (2) approving-a Disposition and Development Agreement with FC Pier 
70, LLC, and the attached forms of Master Lease, Vertical Disposition and Development 

· . Agreement, and Parcel Lease. ·· · 
2. l.l No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement

· for Pier 70 with the State Lands �ommission. .
3. R No. 17-45: (l) Coi1senling to zoning amendments lo· establ1sh the Pier 70 Special Use

District and related amendments to the City's General P,lan; and (2) approving the.Pier 70
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its D�sign
- and Access Element.

5. R No. 17-47: Consenting to a Development Agreement between the City and FC Pier 70,
LLC.

6. R No. 17-48: Approving a Memorandum ofUnderstanding·regarding Interagcncy
Cooperation between the City and the Port.

'-



7. · R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub-
Project Areas within Project Area G (Pier 70) of Infrastructure Financing District No. 2
and an infrastructure and Revitalization Financing District. 

8. R No. 17-50: (I) Approving a Memorandum of Understanding between the Port and
City's Controller, Treasurer and Tax Collector, and Assessor-Recorder to implement the
DOA Fii1ancing Plan; (2) reconimending that the Bqard of Supervisors appoint the Port
Commission as the agent of the lnfrastru_cture Financing District a,nd one or more Special

·Tax Districts; and (3) approving and recommending to the Board of Supervisors a Form
'·of Special F�md Administration Agreement between the Port, Infrastructure Financing
District, Infrastructure and Revitalization Financ"ing District, Spe�ial Tax Districts, and a 
corporate trustee. . 

9. R No.17-51: Recommending to-·thc Board of Supervisors proposed amendments to the
· Special Tax Financing Law, Article X of Chapter 43 of the San Francisco Administrative
Code. ·

10. R No. 17-52: Approving the terms of the Port's sale of Parcel K North and a form of
Vertical Disposition ·and Development Agreement. · -· 

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

I. M No. 19976: Certifying the Fin•al Environmental Impact Report for the Pier 70 Mixed-
Use District Project. _ . 

2. M No. 19977: Adopting Findings and Statement of Overriding.Considerations under the
California Environmental Quality Act.·

·3_ R-No. 19978: Recommending to the Board of Supervisors approval of the General Plan· 
Amendments. 

4. R No. 19979: Recommending to the Board ofSupe'rvisors approval of amendments to the
Planning Code and a Zoning Map amendment to establish the Pier 70 Special U,se
District. •

5. M No. 19980: Approving the Pier 70 Special Use District Design for Development.
6. R No. 19981: Recommending to the Board of Supervisors approval ofa Development

Agreement between the City and FC Pier 70, LLC.·
. 

. 

Final and Related Approval Actions of Other City and County of San Francisco Boards; 
I . . 

Commissions, and Departments: 

. I .  San Francisco Municipal Transportation Agency Resolution Number 170905-112 
consenting to· the Pier 70 Devclopnient Agreement, including the Transportation Plan, 
and consenting to the Interag�ncy Coopera_tion Agreement. 

2. San Francisco Public Utilities Commission Resolution Number 17-0209 consenting to
the Development Agreement; consent�ng to the Pier 70 Interagency Cooperation
Agreement; anq authorizing the General Manager t�l negotiate and execu_le a
Me1norandum of Understanding with the Port regarding the relocation of the SFP�C's

· 20th Street Pump Station.

ODA Exhibit A-3 
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DOA EXHIBIT AS 

Provisions for Office Development on Port Land 

I. Legal Framework. Per Planning Code section 321 (a)(2)(A), office space under
the jurisdiction of the San f'rancisco Port Commission shall �ount against th� annuai
maximum limit. Per Planning Code section 324, the City of San Francisco has "limited
legal aut_hority to _direct or control physical development, whether for office use or not, on
la,nd covered by approved redevelopment plans or under -the jurisdiction of the Port

. 
. 

. 

Commission." Therefore, an Office Development Authorization _from the Planning
Commission, as outlined in proccdures · speciiied in Planning Code sections 321 and 322, 
and approval from the Planning Department is not required for new office development 
under the jurisdiction of the San Francisco Port Commission. Upon issuance ·of a site or 
building- pennit for new office development, the Port or"San· Francisco shall notify the_ 

. . 

Planning Department and the new oflice development will count against the annual 
maximum- limit. (Zoning Administ�ator's Letter of Determination, dated June- 13, 20_17, to 
Charles Olson, Re: Pier 70 Historic Buildings.) 

Section 5.4(c)(iv) of the Development Agreement for the Project provides that office 
development located on the 28-Acre Site \viii be counted against the.annual maximum in 

. 
. 

. 

Planning Code section 32 l (a)(l) on the issuance ofthe building permit for the office -
development (in each case, a "Prop M Draw Down"), based on the approved building · 
drawings for the· described project. 

. 
. . 

The City, the Port, and Developer have agreed to implement the process in this exhibit to 
meet Develope�'s reasonal?ly_ anticipated schedule for office development in th� Project 
while allowing the City to balance its planning objectives for large office projects 
elsewhere in the City. during the early years of the Project. Developer and Port will 
proceed in accordance with the requirements of Section I� (Process for Office 
Develop_ment at the 28-Acre Site). 

II. Process for Office Development at the 28-Acre Site.

A. Definitions.

"Allocation Period" means the period ending on October 17 each yeai-. 

"City Delay Notice" me,ins a notice from Planning to the Port that the City has 
reasonably- determined that delaying onice development at the 28-Acre Site is necessary to 



• 

allow the City_
.
to balance its planning objectives for-Pending Projects clsewhe_re in the City 

under Section 11.D.2 (City-Initiated Delay). 

· "Office Dcvc_lopmcnt Authorization" means a Planning Commission approval of
an application· for a large ollice application. 

"Pending Projects" means: (i) o_ffice development_ projects for which large office 
allocation applicati�1ns (50,000 gsf or more) have been submitted to_ the PlanniI?-g 
Dep�rtment that have not received Planning Commission approval by the end of the · 
Allocation Pcriod; plus (i_i) additional office space that is located in structures owned or · 
othcrwisl.� under the jurisdiction of the State of California, the federal government or any 
state, federal, or regional government agency, which are exempt from Prop M that has been 
fully approvecJ and for which occupancy is reasonably anticipated to occur during the 
Allocation Period; plus (iii) new office development projects on Port land, but'not on the 
P·ier 70 28-acre site for 50,000 ·gsf or more for which _the Port and the applicable project 
sponsors of a vertical project have entered into conveyance agreements that would allo\V 
construction (e.g., vertical disposition and development agreement, lease, or purchase and 
sale agreement), that have not received Port building permi�s by the end of the Allocatio_n 
Period. 

"_Prop.M" means Plannirig Code sections 320-325, approved by voters as the 
Planning Initiative in November 1986. 

· "Prop M Constraint" means that the total square footage av�ilable f�r Pending
Projccts exceeds the then-current total square footage available for large al_location projects . 
at the end of an Allocation Period. The examples below are for illustrative purposes only. 

Example #I 

o On November 1, 2018, there were 1,5.00,000 gsf of current availability of large
office all9cation and Pending Projects of 750,000-gs[

\ • Availability = 750,000 gsf; therefore, no Prop M Constraint exists.

· E-rnmple #2

• On November l ,  2019, there was 1,300,000 gsf of current availability of large
office allocation and Pending Projects of 3,800,000 gsf.

o Availability = (2,500,000); a Prop M Constraint exists. [Parens are used to
denote negath'cs) ._.

"Prop M Draw Down" means the amount of office.space to be applied against the 
City's annual maximum limit under Planning Code secti9n 32l(a)(l ),"based on the 

_; 

----·---- ···- ----- --- ·-



approved building drawings, which the Port will report to Pla11ning v.1hei1 the Port issues a 
site or building permit for an ofti

.
ce project in the 28-Acre Site. 

"VDDA Notice" means the Port's notice to Planning that the Port is prepared to 
enter inh? a Vertical qDA \.Vith a Vertical Developer that will have the right to develop an 
office project on its Option Parcel. 

8: Notices. D�veloper and the Port will provide the Planning Department with 
notices at certain points during the development process that will allow the Planning 
Department to assess anticipated large office allocation for the .Proj"ect, as follows: 

1. At Phase Submittal. In each Phase �ubn�ittal application,
Developer will notify the Port if Developer intends to construct conunercial office 
space that would result in a Prop M Draw Do,vn and the anticipated total gsf of 

· .. office development anticipated for each Option Parcel. The Port will-communicate
this information to the Planning Department. 

2 At Appraisal. When Developer triggers the appraisal process for an 
. Option Parcel, it must provide the Port with a notice of the location and amount.of 
any office development that would be d�veloped on the parcel that would result in · 
a Prop M Draw Down. The Port will communicatc·this inform_ation to· the.Planning · 
Department. 

., . At Selection of Vertical Developer: The Port will deliver a VDOA 
Notice to the Planning Department promptly after all Port conditions to entering 
into a Vertical DDA with the Vertical Developer for each Option Parcel on which 
large allocation office development is approved �1ave been saJ:isfied. _If the City . 
determines that a Prop M Constraint exists, then execution of the Vertical DOA . 
will be subject to the "earliest date" for execution of the Vertical DOA set forth ii1 
Prop M Schedule below, and the City may exercise a City-initiated delay in 
accordance with Section 11.D.2_ (City-Initiated Delay). 

C. If No Constraint Exists. If qo Prop M Constraint exists when the Planning
Department receives the VDDA Notice, then the Prop M Schedule will not apply. 

. 
. 

. 
. 

D. If a Prop M Constraint Exists. lf a Prop M Constraint exists when Planning
receives the VDDA Notice, then the Prop M Schedule will apply. 

1. . Prop M Schedule. At any time that a Prop M Constraint exists, the
Port and Developer must comply with the following schedule: 



PROP M SCHEDULE 

OF OFFICE DEVELOPMENT* 

.Phase Max Office GSF Allowed Earliest Date to Earliest Date to Draw Down 

in Phase Enter into Prop M Allocation 

Vertical DDA 

Bldg 12 60,000 GSF No date No date restriction 
restriction 

Phase 1 465,000 GSF December 31, December 21, 2018 
2017 

Phase 2 750,000 GSF July 31, 2019 December 21, 2021 

Phase 3 750,000 GSF July 31,. 2021 December 21, 2023 

Total 2,025,000 GSF 

*appl_icable only in years when there is a Prop M Constraint

2. City-Initiated_ Delay. As soon as reasonably practicable, but no later than
the 45 days after receiving the YDDA Notice, the Plannipg Department may provide a City 
Delay Notice advising the Port that a Prop M Constraint exists and specifying the µmount 
oi· delay requested, not to exceed 90 days. Promptly after receiving the notice, th� Port will 
incorporate into the applicable Vertical ODA the alternate· provision included as an 

·: appendix to the approved form of Vertical DDA tha� requires the Vertical Developer to
, delay the Prop M Draw Down date in accordance with the Prop M Sch�dule and the City
Delay Notice. The inclusion of such provision will cause all timeframes in the Schedule of· · 
Performance and the outside date for close of escrow under the applicable Vertical ODA to 
he-extended automatically'by the amount of time requested in the City Delay Notice. If the. 
City fails to provide the City Delay Notice within the 45-day period under this ·subsection,
the Vertical Dcvelope, an� the Port may execute the Vertical DOA, subject to the Prop M

Schedule if a Prop M Constraint exists. 

3. Prop M Advance. If a Prop M Constraint exists, b_ut I) Planning
determines in its sole discretion that the office project on Port land would not be likely to 
conflict with other office projects on a similar timeframe, or 2) the Developer provides 
docume11tation satisfactory to the Port in its reasonable discretion that it has identified a 
commercial office tenant interested in leasing more than 250,000 gsf, and Planning 
determines s�1�h a tenant is beneficial to the City's ·economic gc;>als; the Planning 
Department may advise that ·the Port may proceed under the provi_sions of Section l.D 
above ([fNo Constraint Exists). for example; if Plannin·g determines thai Pending Projt!cts. 
on· no11-Port l.:1nd will not receive an Office Dcvelopri1ent Authorization for a year-or more, 
Planning may recommend th�t the Port proceed with exec_ution of the V crtical DDA and 

· the related Prop M Draw Down.

--

--- ·--·---.------ ---------· ·--·--



4. Effect of Unused Allocation. After the_dates in the Pro11 M _Schedule

applicable to a particular Phase, any unused office allocation for the Phase will be available 
for future office development in the Project For ex.ample, if the Port has not c!1tered into a 
Vertical DDA for office development in _Phase 1 by July 31, 2019, all 465,000 gsf of office 
allc>cated to Phase 1 would be available in addition to the 750,000 gsf allocated to Phase 2. 

In addition, if any Flex Parcel is developed for residential instead of office, the 
office gsf approved for the Flex Parcel" may b� used elsewhere within the 28-Acre Site, 
subject to restrictions in the SUD requiring additional approval for office development, and 
subject to the DOA procedures for revisions to Phase Submittals. For example, if in Phase 
2, Parcels F and G were to be developed as residential, the Prop M allocation of 750,000 
gsf ,:vould be available between July 31, 2019, and December 21, 2021 for office 
development in any phase elsewhere· on the site .. 

'\ 



.IDDA EXHIBIT A,;,6 

File No. 2014�00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation 
Responsibility 

Miti�ation 
Schedule 

Monitoring/ 
Reportin� 

Responsibility 

xr•.:-:::Y-.:.�i;,r;•-:-·:sl.�•:+;.i(� .(.,.f!·· .r. ··---��·.:_ .. ��-·- .-·i ::�.:•.:.·· •· ··�·. : � _::�-• .. _. :�\�-.. .-.� ... !1}=-t�/,.r�tr:-·�,;w�4.;�:�!-"�;J.?:i1'.f.1t:•�· .:If:•t;,r.�-:-:·.··}3 .. \·�- \:\_ : :·.:: ·-;.��l · -:�-:; �-t:···!{-r.:,��;:r�,���-
,.i\11TIG:AV.10N;-ME'ASURES:·FOR THKPIEm7.WMl�E•D:tUSE:"DIS:FRIGffi1PROJEGT-;·w -: .. 1,; •··> :·;Y- ::i,:.,.;-· .'i.�>f�t,:-..,:
. .--:���:-:�:� /::.:.i'"->:.t:·, �:. ... ..:, ..,: ... .-:--._'. :;-· .. /: ··:··. ,:-•,•: 

. --:�·_: . · �- ....... · ···:.�.:1· . -·:· - ·:.�·••""" ,;��-.- :-1:-"""�.,...f.t&!'Jt--i'":�-;i;�'pt.1 ... ;;:s..=•ft.\.!��,./ t;;{··:..:�· ··, ·t-�··· ·_ . -. ··.• ;·· .. :- . .-�- . . -�
. >-� :·=, ... ,�-��·:/-:.: 

Monitoring 
Schedule 

Monitoring 
Agenc,· 1 

�:c�mir.(iti!/!.fiJi.11Tt¢srrAh:1i,,eo1o�ica1.11ei,/u'if&f/Miii';;fftit}hr.&t.tc;jri'fi�?ii,i/1i.ti:;J.:·\';:�\:;;-'::·.·:
.
�;-:;:;,--,;:?·./::>t{·l.j£}��J�;-s')fftiiliI:;:y:.\{�t,1:�::::'..·'/<.-·;\:-.;:i;;�:.·;::;_{' .. :?

M-CR-1 a: Archeological Testing, Monitoring, Duta Recovery and Project s1xmsors1 to Prior to the An:haeological · Considered Planning 
Reporting i·etain qualilied isstumce or site consultant's work wmplele when Deparum,nl 

Based t•n a reasonable presumption tlmt archeological resources may be 
present \vi thin tl1e project site, · tl1e follo,ving measures shall be und<.'!1aken to 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or si1bmcrged historical resources. 1lle project sponsors shall retain 
the service� of an un:hcological consultant from rotational Department · · 
Qualified Archcological Consultants List (QACL) maintained by tl1e 
Planning Department archeologi11t. "Ille project sponsors shall contact the 
Depart!Jl'-'11L archeologisl to obtain the names and contact infommlion for the 
next tl\ree ai-chcok)gical consultants on the QACL. The archeological 
wrnmllanl shall undertake an archeological testing program, as specified 
hc.,·cin. In addition, the consultant shull be available to conduct an 
archcological monitoring and/or data recov<.n,' progrnm ifrequired pursuant 
ii• this mi.:a�urc. The archco·logical consultant's work shall be conducted in 
acwrdam:c witl1 this measure at the direction oftl1c Environmental Review 
Ollicer (ERO). All·plans and reports pn.·pared by U\e consultant as specified 
herein shall be submitted first and direclly_ Lo the ERO for review mid 
commL"lll, and shall be considered draft reports subject to revision until final 
:1pproval by the ERO. Archcokigical monito1i11g and/or data r1;.'Covery 
progmms required by this measure could suspend construction of the project 
for u, to a maximum of four weeks. AL the direction of tl1c ERO, tl1e 

professional permits, shall be conducted· projed sponsor 
archaeologist from sul1miltal of all in accordance with retains u 
the pool of plans w1d this measure at the quulilied 
archaeological repo11s for direction of the prolessinnal 
consulumts approval hy the ERO. arch�1eological 
maintained by the ERO. consultant and 
Pl!uming arch'--ological 
Department. consultant has 

·111e archaeologi_cal
consult.ml shall
undertake an
archaeological
testing program as
specified ht."I'cin.

Project sponsors, 

approved scope 
by tl1e ERO for 
the archcologicul 
testing program 

1 Boll� th.: City :ind th.: Port haw jurisdictioi1 ovcr portions of the ·Proj�d Site. ·1his column iden�ilics the agency or agencies with monitoring ;esponsibility for each mitigation and improvement 
measure. The 28•Acrc Site and 20d'/lllinois Parcels ar.: located within the Port·s building pennitjurisdiction. The Hoedown Yard parcel is IClcalcd within !he.San Francisco Dcpm1ment of 
Building Inspection (DBI). 
� Note: For purposes <•fthis MMRP. unless orherwisc indicated, the term ··project sponsor·· shall mean the party (i.e .. the Developer under lhe DD!\, a Vertical Developer (as dclined in the DDA) 
or Pu,1, as applicable, :111d their respective Cl>ntr:1<-"'lors and agcnts) that is responsible under the Project d,,cumcnts.for constru.:ticm of the improvem�nts to which the Mitigation Mcasurc applies, 
or ,,thcrwis.: assuming responsibility for impk'l'ltcnlation of the mitigation measure. 
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DUA EXHIBIT A-6 

File No. 2014-001272ENV 

Pier 70 Mixed-Use Distri<;:t Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRlCT PROJECT 

Implementation - Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I .

Responsibility Schedule Sch�dule Agency 
_Responsibility· 

suspension of constmction can be extended beyond four weeks only if such a archaeological 
suspt.-nsion is the only ti::asible means to reduce to a less than significant level consultant shall 
potential cfTecto; on a significant archeological resource as defined ur State contact the ERO -
·cEQA Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Communities
group · 

·•
representative upon 

·•. 

On discovery of an archeo]ogical site associated with descc:.·ndant.Native discovery of an For the dumtion Archac:.-ological Considered 
Arm .. ,·icans, the Overseas Chinese. or other potentially interested descendant archaeological site or Consullant shall complete upl•n 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing pn.-pare a Final submittal of 
shall be contacted. The representative ol'the descendant group shall be given descendant Native activities. Archaeological Final 
U1e opportm1ity to monitor archeological field investigations or the site and to Americans or U1e Resources Report An:haeological 
commit wiU1 the E_RO regarding appmJJriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, ofn:.'Covered data from lhe site, and, if applicable, any intc:.,pretative The representative theERO(per Repo11. 
treatment ofU1c associated archeological site. A copy of the final· of the dcscl.'lldant below). A copy of 
Archeological Resources Report shall be provided to the representative cifthe group shall be given this report shall be .... 

descendm1t group.
I 

the opportunity to provided ti.1 lhe 
monitor ERO mid U1c 
archaeological lield representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 

·. 

.. 

approp1iatc 
archaeological 
tre1,1tml.'llt of the site, 
of reco\'ered data 
from the site, and, if 
applicable, any 
interpretative 
treatment or lhc 
associated 
archaeological site. 

Archeolouical Tcstinu Pro11rani Develo11ment of Prior to any Archm .. -ologieal Considered J Plunning 
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DDA EXHIBIT A-6 

Fil(: No. 2014-001272ENV 
Pier 70 Mixed-_Use District Project 

Planning-Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
-PIER 70 MIXED-USE DISTRICT PROJECT

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 

I 

! ·me arcl1cl1logical cornmltant shall prepare and submit lo U1e ERO for review 
I and upprnval an archeological testing pl�1 (All_l). lbc archeological testing 
! progmm shall be conducted in accordiince wiU1 the approved ATP. ·111e ATP
I shall identily the property types of the expected archeological resource(s) 
' thut polt.-nliully could he adversely affocted by U1e Proposed Project, the 

k:sting method to be used, and.the locations recommended for testing. · ·me 
purpl1S1: l,fthe archeolugical testing pi·ogrmn \\·ill be to determine to the 
extent possible U1c presence or absence of archc.'Ological resources and to 
identify and to evaluate whetlicr any archeological resource encountered on 
the site constitutes an hist.oiical resource unck,- CEQA. 

Al the completion of the archelilogical testing program, U1e archcologicah 
Clinsultant shall submit a ,,-1·iuen n.,1ort ofU1e line.lings lo the ERO. lfbascJ 
on U1e. archeological testing program the archeological consultant finds that 
signilicanl archeological rCS(.IUrces may be present, the ERO in CllllSUltation 
with U1e mdll-'ological consultant shall determine if additional measures arc 
wanantcd. Ad<liliunul measures Umt may bc 11nde1takt.-i1 include uJ<litional 
archeologicul testing, archcological monitoring, and/cir an archeological data 
n:covery progmm. Ir the ERO detennincs that a signilicunl archeological 
resource is present and Iha! the resource could be udversdy affected by the 

' Proposed Project. ut tJ1e discretion ofU1e pn.,ject sponsors citJ1er: 

A) ·1111,: Proposed Project shull be redesigned so as to avoid any adverse
elli:cl on the significant urcheological resource; or 

Hj A <lulu rccov1.-i-y progmm shall be implemented, unless tl1c ERO 
<let1.1111ines that the archeological resource is of greater inteqiretive
limn research significance and Uiat interpretive use ofU1e resource is 
ii:usibk. 

Implementation 
ResponsibilitY-

ATP: Project 
sponsors and 
archaeological 
consultant in 
consultation with 
the ERO. 

Archt'Ological 
Testing Report: 
Project sponson; 
and archaeological 
consultant in 
consultation with 
the ERO. 

3 of&:r 

Mitigation 
Schedule 

excavation. site 
preparation or 
co1,1stmction, 
and prior to 
testing; m1 ATP 
for a defined 
geographic area 

· and/or specified
constrnction 
activities is to 
be submitled Ill 

an<l appr(.lved 
by the ERO. A 
single ATP or 
multiple ATPs 
maybe 
produced lo 
address project 
phusing. 

..

At U1e· 
completion of 
each 
archaeological 
te�1ing 
progmm: -

I Monitoring/ Monitori!'lg 

I Reporting Monitoring Agenci 
Responsibility 

Schedule 

consullant to complete with lkpurtment 
undertake ATP in approval of the 
consultnlion with ATP by U1e ERO 
ERO. and on finding 

by the ERO that 
the ATP is 
implemented. 

I 

Archaeological 
consultant to Considered 

suhmil results of complcle on 
si1bmi1tul to ERO testing, and in of repo1t(s) on consultation with -
ATP findings. ERO, dc::tennine 

wheU1cr additional 
measures ore 
wm,·anll.'d. If 

I 
significant__ .
archaeological 



DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier. 70 Mixed-Use District Project 

. Planning Commission Motion No. 19977 

MmGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency
1

· 

Responsibility 

resources are 
present and may be 
adversdy affected, - ; 

project sponsors, at . 
its discretion, may 
dect to redesign a 
project, or 
implement data 
recovery program, 

- unless ERO 
delctmines the 
an:hacological 
resource is or .. 

grcatci: intc11)rcli,·c 
than research 

I significance and 
that interpretive use 
is lcasible. 

An:heolo11.ical Mlllliloring Program Project sponsors ·me . lfn.-quired, Considered Planning 

IrU1e ERO in consultation with U1e urcheolo11.ical consultant determines that 
and archaeological archaeological archaeological complete on Department 

an archeological inonitoring progrnm (AMP)-shall be implemented, tl1e AMP 
consultant at the consultant, consultant lo approval of · 
direction of the project prep11re l11e AMP in AM.P(s) by mo; 

would minimally include the follo\\ing ·provisions: ERO. sponsors, and consultation with ·submittal of
• ·111.:: archcological ·consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding

meet and consult on the scope of the AMP p1ior to any prior to the '· findings of
pro,icclsrelate<l soils disturbing ·activities conuuen.cing. 111e ERO commencement AMP(sJ; and
in consultation wiU1 the archeological consultant shall dek'TIIline of finding hy ERO I 

what project activitie:; shall be archeologically monitored. A single soil-disturbing· that AM.P(s) is
AMP or multiple AMPs may be produced to address pi:ojcct activities for a implemented.
phasing. In most cases, any soils-uisn1rbing activities, si.1ch as defined 
demolition, foundatilln n..·moval. excavation gradinu utilities geographic. m·ca

installation, foundation work, chiving ofpi!ds�(foun�tion, sho'ring, and/or specified 
etc. i, site remediation, etc., shall rcuuire ard1co]ogical monilorimi construction 

i 
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DDA EXHIBIT A-6 

File No. 20l4-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA_M FOR 
. PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation· Mitigation I Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rt•11orting I -

Responsibility Schcd"ule Schedule 
Agency 

Responsibility 

because orthe risk Lhcse aclivities pose to potenLial archeological activitic.::s. The 
rcsllun:es and to th1:.-ir depositional context. ·me-archculogical ERO in 
cnnsultm1t shall advise all project wntraclors to bt: on the ale1t for consultalion 

I
evi<lcm:c or U1c presence of U1e expected resoun:e(s), of how to with the ' 
iJl!nlily the cvidl!l1ce of the expecled resouree(s), and or U1c archaeological 
approprialc protocol in the ev1..,1t of apparent discovc:ry of an consultanl shall 

1-
archcological resource; detenuinc what 

archaeological 
• ·111e an:hcological monitor(s) shall be present on Ule pnijc:i:L site monitoring is 

according Lo a schedule agn .• -ed upon by U1� archeological" necessary. A 
consultm1t und the ERO until the ERO has, in consultation ,viU1 single AMP or 
project" archeological consultant, detcnnined tlmt project multiph.: AMPs '·
wnstrnclinn activities could have no effects_ on significant .. maybe 
un;heo\ngic.:al deposits; produced to 

0 The m·ch1..•ological monitor shall record u:nd be a11U1orized to collect address pmject. 
siiil sumplcs and ttrtifactual/ccnfi.1ctual material as wammte<l for phasing: 

· analysis;

1 ran i11tac.:t archeological deposit is e:ncounten.-<l, all soils-disturbing activities· . 
in tile vicinity of the deposit shall cease. The archc.."Ological lll(lnitor shall be -
empm;,.-.:.,·ed to tc.,nporarily r1..'liirect demolition/excavation/pile 
d1ivingkonstmcti(ln activities and equip1m.,1t until U1e deposit is evaluated. 
IJ in the c.:,\.._e of pile d1iving activity (foundation, shoring, etc.), the ' 

an;heological monitor hm; cause to believe that the pile d1iving activity muy 
afli:cl un archailogical resource, pile driving activity that may aflccl the 
archeological resource shall be suspended until an appropriute evuluation of 
U1c resource.: lms be1:.,1 made in consultation with tile -ERO. The archeological 
consullant shall immediately noti(y the ERO of the encountcr1.-d 
urcheological deposit. The archcological consultant shall make a reasonable 
effmt to assess th� identity, integrity, and signilicunce of the encountered 
archenlogical deposit, and present t11e findings of this assessment to U1e ERO. 
IfU1e ERO determines that a significant archeological resource is present and 
that the resource could be adversely affected by the Proposed Project, at the 

5 of83 

.. 



DDA .EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Pr9ject · 

Planning Commission Motion-No. J 9977 

MITIGATION MONITORINC AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

discrelitin of the project sponsors eit!H:.-r: 

/\) ·111c.: Proposed Project slu11I be redesigned so as to avoid
any adverse dTecl on the significant ai-cl1eological resow-ce; or 

B) A data recoVL'ly program sha11 be implemented, unless
the ERO dek.imines that the archeological resource is of greater
intL-rpretive thur!"rcsearch significance and that interpretive use of
the resoun:e is li::asible.

Whether or not signiticant archeological resources are enc�llmten:d, the 
iu-che_ological corisult.unt sha.11 submit a writteI_!Jt!pOrt of the findings ofth� 
monitoring program to the ERO. 

An:heolo!!ical Data Recove1y Progrmri · 

If the ERO, in consultation with the archcological consultant, detc.-rmines that 
an archeolngical data recovery programs shall be implemented based on the 
presence of a significant resource, the archeological data recovery prograni . 
shall be conducted in accord with an m-cl1eological data rccovr..-ry plan 
(ADRP). No urchcological data r�covery shall be undertaken without the 
prior approval of the ERO or the

.
Planning Department archeologist. The 

archt."Ological consnl�nt, project sponsors, and ERO shall meet and consult 
on U1e scope oftheADRP p1ior to preparation ofa draft ADRP. lbe 
archeo)ogical consultant shall submit a draft ADRP to the ERO. "!be ADRP 
shall id�til\ how the proposed <lat.a r�overy program \viii preserve the · 
significm1t infonnation U1c urcheological resource is expected to contain. 
·111at is, tile ADRP wi11 identify what scient11icn1istorical research questions
an:: applicable to lhe expected resource, what data classes the resource is
expected to possess,. 1md how the ex--pected data classes would address the 
upplicahlc rcscw·ch questions. Data recovery, in general, shall be liniited to
tJ1e portions of the historical property Umt could be adversely alfocted by the
Proposed Project. Dcstmctive data recovery m:cthods shall not be applied lo
portions of the archeological resources if nondesttuctive methods ure
practical.

Implementation Mitilation 
R�sponsibility Schedule 

Project sponsors Upon 
and archaeological detennination 
consultant at U1e . by the ERO that 
direction of U1e nnADRP is 
ERO.· required.A 

single ADR.P Of 
multiple 
ADRPsmaybe 
produced to 

. address project 
phasing. 

' 
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Monitoring/ 
Reportin� 

Respo�sibility 

. . 

If rt.-quired,
a·rchaeological
consultant to 
prepare an 

ADRP(s)in 
consultation with 
the ERO. 

Monitorin� 
Monitoring 

Sl·f'!edule Agenc,·1 

' 

Considen::d 
.. 

complete on 
submittal of 

ADRP(s) to 
ERO. 

\ 

i 

i 
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i>DA EXHIBIT A-6 · 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RE.PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The scop!! of the ADRP shall include the following elements: 

• Field Method:; and Procedures. Dcsc1iptions of proposed lield
strutegies, pmccdures, and l,pcrntions.

• Cmaloguing and Labomt017-· Analysis. Dt.-scription 1)f selected
cataloguing system and aitifact analysis procedures.

• Di.mini and Dencce.,;.,;ion Policy. Description of w1d rationale for

·(i�Jd and 1x1st-tield discard and dei1ccession policies.

• Interpretive Prog,um. Consideration of an on-site/off-site public
interpretive program during the Cl>Ursc of the archeological data
recovi::ry progrdlll.

• Security /1,,/ea.mres. Recomnu.·nded security measm·es to protect
lJ1e archeologicaj resource from vandalism. looting, and
non-int1.,1tionally dan11:iging activitie_s.

• Final Repvrt. Description of proposed report l.imnat and
distribution of results.

• C11m1io11. Dcscriptiqn of the procedures and recommendations for
Ute curjtil111 of any recov<.,·ed data having potential research value.
idcnti!kation ofoppmpriate curation facilities, and a summary of

llte accession J}O!icics of the curation facilities.
· 

!·lum,m Remains and Associated or Unassociated Funeran' Objects
·11ic: treatment or human remains and or associated or unussociatcJ funerarv
ol�icds <lisrc.wcred during any soils disturhing activity shall comply with
applicable State and Fcdeml laws. This shall include immediate notification

. of the coroner oflJ1e City ,md County or San Francisco and in the event oflJ1c
coroner'� Jctt:rminution that the human remains arc Nutive /\merican
remains, notification of the California State Native An11.'1"ican T·kritage
Commission (NAHC) who shall appl>int a Most Likely Descendant (MU))
(Pub. Res. Ct>dc S1:.-c. 5097.98). "f11e ari;heolol!ical consultant. nrniect

1.mplementation
RcsponMibility

Projed sponsors 
and an:haeo\ogica\ · 
consuluu1l, in 
consultation with 
the Sim Francisco 
Coroner, NAJ-IC, 
ERO, and MLD.

7 of.83 

Miti�ation 
Schedule 

In lJ1c event 
human remains 
and/or limernrv 
objects m·e 
t.'llCOUnlt."l"ed. 

Monitoring/ 
Reporting 

Respimsibility 

Archaelilogical 
consullunt/ 
urchaeological 
monitor/project 
s1ionsors l'r 
conu·actor to 
Cllllt.act San 
Francisco County 
Coroner and ERO. 

Monitorin� 
Schedule 

Ongoing during 
soils disturhing 
actiYity_. 

Considered 
complete on 
notifkation of 
the San 
Fnuicisco 
County Coroner 

Monitoring 
Agency 1 

Planning 
Deparuncnt 



DDA EXHIBIT A-6 

F�le No. 2014-001272ENV 
Pier 70 Mixed-Use District Proj�ct 

Planning Commission _Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISJ'RICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

sponsors, ERO, anc.l ML!) shall make all reasonable efforts to develop an 
agreement for the treatment 01: with appropriate dignity, human remains and 
associated or unassociated funerary obj1.-cts (State CEQA Guidelines Section 
15064.S(d)). The agreement shall take into consideration the appropriate 
excavation, removal, recordation, analysis, custodianship, curution, and final 
disposition of U1e human remains and associated or unas59ciated funerary 
objects. ·me archeological consultant shall retain posscssio·n of any Native 
Amt.·rican human n,'llmins and associak'd or unassociated burial objects until 
completion of any sci�'lltitic analyses of the human remains or _ohj'-'Ct'i as 
l>l)eciliec.l in Ute treatment agreement i r such an agreement has be1:.,1 made or, 
otherwise. as dt:tennined by the archeological consultm1t and the ERO. 

. .

Final An:heological Resources Rebo1t 

·111e archl--olog.ical consultui11 shall submit a Final Archeologii:;al Resources
Report (FARR) to the ERO that evaluates the historical significance or any
_discovered 11rcheological resource and describes the archeulogical and
histtirical research meUmds employed in tl1e archt.'tilogical
lesting/monito1ing/datu rccovc1y program(s) und1.,·tuken. Infomiation that
may put at risk any urcheologicul resource shall be provic.lcc.l in u se:.-parate
rcmov11blc inse11 \\itliin the linal rcpo11. The FARR may be submittl'<l at the
conclusion nf all ccinstmction activities associated with U1e Proposec.l Project
or on a pm·cd-by-pan:d hasis. · 

Once approved by tl1e ERO, copies of the FARR siiall be c.listributed as 
follows: California Archaeologb1l Sile Survey NorU1west Jnfonnation 
Center (NWIC) shall receivt: one ( 1) copy and the ERO shall receive a copy 
of the transmittal ol"the FARR to the NWJC. ll1e Environmental Planning 
division qfthe Planning Department shall rt-ccive one bound, one unb�tmd 
and t>ne un)c)cked, searclmhlc PDF copy on CD of the FARR along with 
copies of uny formal site recordation fonns (CA DPR 523 series) and/or 
c.locwnentation for JKltJ.1ination to the National Register of Historic 
Places/Culifomia Register ofl-[istorical Resources. In instances of high . 

-

Implementation• Mitigation 
Responsibility Schedule 

Pn1jcct sponsors . For Jfo1izontal ·
and archaetilogical Devclop<.,·-prio 
consultant at U1e r to 
direction oftl1e <lct�,mination 
ERO. of substantial 

completion of 
infrastructure at The ERO shall 
each sub-phas� provide to the 

archaeological 
consultant(s) For V 1:.'11ical 
prepa1ing the FARR Devclop(,'1"-prio 
r�-ports unc.l relevant r lo issuance of 
c.l..1u1 obtained Certificate of 

· through Tempomry or 
implementation of Final 
this Mitigation · Occupt111C)', 
Measure M-CR-J.a. whichever 

occurs first 
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Monitoring/ 
Monitoring 

Monitoring 
Reporting 

• Scheilule
Agency

1 

Responsibility 

Implement andNAl-lC, ii" 
regulatory necessary. 
requirements, if 
applicable, 
regarding disc1wt,y 
of Native Ameiican 
human remains anc.l 
associated/unassoci 
ated funerary 
objects. Contact 
archaeological i 

consult.ant un<l 
ERO. 
If applicable, Considered Pluiming 
archaeological complete on l)epmtment
consultant to submillal of 
submit a Drall unc.l FARR and 
final FARR to ERO approval by 
based on rep011s ERO. 

and relevant c.lutu 
provided hy U1e 

; ERO 

Archaeological 
consultant to 

Considerec.l 

distiibtite FARR. 
complete when 
archaeological 
consultant 
provic.lt:s w1ille:.,1 
ce1tilii:ation ti) 
the ERO tlrnl tl1e

I required FARR 

i 

I 

i 



UDA EXHIBIT A-6 

File_No. 20l4-001272ENV

Pier 70 Mixed-Use District Project 
Planning.Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

,. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

1 

public interest in or the high inteq,rctive value of the resource, the ERO may 
require: a ditlt:n:nt final report conk"llt, fonnat, and distribution than that 

. presented above. .

1\-1-CR-lb: Interpretation 

Bused on a reasonable presumption that urcheological resources may he 
present within the project site, and to U1e extent Umt U1c potential significance 
of some such resources is premised on CRHR C1itt:ria 1 (Events), 2 
(Persons), and/or 3 (Design/Consbuction), U1e follov..ing measure shall be 
undertak.ei.1 to avoid any potentially significant adverse effect from the 
Proposed Project on hmied or submerged histo1ical resources if significunt 
archeological resources ,ire discovered. 

·111t: pro_iecl sponsors shull implement an appnwt..'l.l program for interpretulion
or significant urcheolcigical resources. The interprdive program n1ay pe
combined with the program requirl'<i under Mitigation M.:ltsure M-CR-4h:
Public Interpretation. The project sponsors shall retain the services l•f u
qualified ,m:heological consultant frori1 the rotational J)(.•partmcnt Quulilicd
Arche1.1logicul Consultants List (QACL) ·1imintuined by the Planning.
D'-1>mtment archeologist having expertise illCalifomia urlnm historical and
mm·iae archt.'ll]ogy. The archeological consultunt shall develop u foasihle,
rcsourcc-spt.�ific progrnm for post-recovery interprctati1in of resources. The
pmticular prngram for interpretation of artifacts that are encountered ·wit11in
ll1e pro_iect site ·will depend upon Ute results of the data recovery program and

· will bc:: tht: sul�iect of continued discussi1i11 between the ERO. consulting
archeoklgist, and the project sponsors. Such a prog1111�1 may include, but is
not limited t1i, any of U1e following (as outlined in U1e ARDTP): surface .
conum:nmruliou of the miginal location o�· resoun:cs; di:;-play of resources
and assol:iatcd a1til"i:1cts (which may offer an underground view to the public);
display or interpretive materials such as grnphi..:s, photographs, video,
models, and public art; and academic and popular publication of the result'l oi'
the data r�'CoVel;,'. ll1e interpretive program shall include an on-site

Implementation Miti�ation 
Responsibility Schedule 

If applicable, 
upon approval 
of the FARR by 
U1eERO. 

Project sponsors Prior to 
and archaeological issuance or 
consultant at the final ce1tilicate 
direction of the of occupancy 
ERO. 

-

: 

9 of83 

Monitoringi Monitorin� Monitoring 
Reportin� 1 .

Schedule Agency 
. Responsibility 

distribution has 
been completed. 

Archaeological Considered Planning 
consultant shall complete upon Deprutment 
· develop a feasible, installation of
. resource-specific approvt.'li 
prngnun for interpretation 
post-recov�-ry program, ir 
inte1pretation· of required. 
resources. All 
plm1s ·and 
rei:onun�'lldatinns 
for inteqwetati1111 
hy the 
archaeological 
consultunt shall he 
submitK'l.l lirst uml 
directly to U1c ERO 
for review anJ 
comment, and shull . 
be considered dml1 
rcporL.-.; subje:.-ct to 
revision 1mtil 
deemed final by the 
ERO. The ERO to 
approve final 
interpretation 
pnlgrmn. Proji::ct 
sponsors to 
implement an 

i apprnved 



DDA EXHIBIT A-6 

File No. 2014-00"I272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion l\o. 19977 

�ITIGATION MONITORING AND REPORTING PROGRAM FOR 
PI.ER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitorin� 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting I 

Re11ponsibility Schedule Schedule Agency 
Responsibility 

compon(."llt. interpretation 

The archeological consultanfs work shall be conducted at the direction ofthc 
program. 

ERO, and in cnnsultalion with the project sponsors. All plans and 
recommendations for interpretation by the consultant shall be submitted first
and directly lo the ERO for review w1d comment, and shall be considered 
drull reports su�iect to revision until final uppr�val by U1c ERO. 

1 
. I 

Mitigation Measure !\-1-CR-5: Preparation of Historic Resource Pn,ject sponsors Prior to fue Qualified histo1ian Considered ! Port
Evaluation Reports, Review, and Performance Criteria. and quuhlied issuance of lo prepm·e histo1ic complete upon 

Priiir lo Pory: issuance of building ,,ennits a�'iociatcd with Buildings 2, 12 and 
preservation building resource evaluation approval by the 
architect , historic IX.'lllliL� documentation m1<l Port stuff 

21, Po11 or Sm1 Francisco Preservation staff shall review and approve foture preservation ex-pert., associated with presc..."llt t9 Port staff 
rehabilitation design proposals for Buildings 2, 12. and 21. Submitted or 0U1er qua lilied Buildings 2, 12 to detenninc 
n:habilitatinn design proposals for i3uildings 2 m1d 12 shall include, in_ individuul. and 21. confonnance to Uu.: 
addition ttl proposed building design, detail on U1e proposed landscaping Secretary's 
treatment \\-ithin a 20-ti,nt-wide perimeter of cat·h building. The Port's Stw1c.lards. .. 

revie\v imd :malysis would"JJe infonned by Historic Resource Evaluation(s) 
provided by the project sponsors. ·me Historic Resource Evaluation(s) shall 
be prepirred by a qualified consultant v,ho meet<; or exceeds the Secretary of 
the Interior's l'roli:$sioi1al Qualifo.:ation Standards in historic architecture or 
architectural history. "Jbt: scope of the Histo1ic Resource Evaluation(s) sha11 
be reviewed und approved by Port Preservation staff prior to the strut of work. 
Following review of U1c completed His�oric Resource Evaluation(s), Port .. 

preservation staff would pn.jJare one or more Historic Resource Evaluation 
Rcsponsi.:(s) that woukl Ctllllain a detem1inution as to the effecl::1, if any; on 
historical resources of the proposed renovation. l1ie Port shall not issue 
buildings pennits associatt.-d with Buildings 2, 12, and 21 until Port 
preservation staff conclude fuat the design (I)_ confom1s wiU1 U1e Secretary of . . 

the Interior's Sta1idards for Rehabilirntion: (2) is compatible with the·-UIW 
l-listoric District: and pl preserves the building's historic materials and 
chamctcr-detining l.i;an1res , and repairs instead of replaces dete1iorated 
ft:utures, where feasible. Should alternative materials be proposed for-

I 
replacement of historic mat'-"Iiuls, they shall be in keeping·with the size, scale, 
color, texture. and genL'l"al appeamnce. 111e perfonnance criteria shall ensure 

IO of83 
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti�ation 
Monitoring/ 

Monitorin� 
Monitoring 

MEASURES ADOPTED AS CONDITl()NS OF APPROVAL Reportin� I .

Responsibility Schedule Schedule 
Agency 

Respo1111ibility 

-rl.!lc::ntion nt" lhc:: following charncter-dctining l"catures of c:;ach histmic
building: ' 

; I 

• Building 2: (I) board-limned i.:oncretc constmciion; (2.l six-story
· height; (3) llut roof. (4) rectangular plan and north-:-:nuth orientatinn; (5)
regular pattern ofwind1,w openings on cast and west clcva_tiom;; l6)
· steel, nmlti-p.u1c::, lixcd sash windows (floors 1 -5 ); (7) wood sash
wind1w..-s ( tloor 6_); (8) elevator/�1air tower that rises above wol1inc and
projects slightly frllin west tiu;ade.

0 Building 12: (I) sled and wood construction; (2) com1gated sled
cladding (exce;.-pt the as-built south elevation \.\1ti1,h was always open to -

Building 15); (3) 60-foot height; (4) Aiken roof" conligumtion with live ·
rnisc::d; glazed monitors; (5) clerestory multi-lite s!t.'1:!l sash awning -

�,jndows ulong the nortli"aml south sides of the monitors; (6) multi-lite,.
stt.-cl sash mming \\•idows, am:mged in three bands (with a double-height
bottom hand) on the noith and west elc::vations, and in four bands on the 
c::ust" elevation; (7) 12-bay configuration of cast and west elevations; (8)
n111th-south roof ridge from which roof sklpes gently ( I /4 inch per foot)
to Lhe cast and west

! 

0 Building 21: (I) stc:.-cl frame constmctitm; (2) com1gated metnl
cbdding; (3) double-gable roof clad in coimgated metal, wiU_1 wide roof i 

- I monitor al c:uch gable; (4) multi-lite, double hung WtlOd or horizontal

. I steel sash windows; and (5) t\vt, pairs of slccl freight- loading doors o·n
thi.:: north elevation, gluzed \\-ith 12 lites per door.

Port staff shall not approve any proposal for rehabilitation �fBuildings 2, 12, 
and 21 unless they find that such a scheme conforms to the Secrernry's 
Standm·ds lL<; specified for each building. 

Project sponsors Prior to Mitigation Measure M-CR-11: Performance Criteria and Review San Francisco Considered Planning 
Process for Ne,l Construction issuance or a ?reservation complete whl'll Department 

ln addition to the standards and guidelines established as part of the Pier 70 
building pe1mil Planning stan: in Planning and 
for new consultation with Port Prest-"l"vation 

11 of 83 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. l 9977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . 
PIER 70-MIXED-USE DISTRICT PROJECT 

Implementation Mitig11tion 
Monitoring/ Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROV .4.L Reporting I -

Responsibility Schedule Schedule Agency 
Responsibility . .

SUD and Design/or Dei1elopme111, new wnstruction and site development construction. the Sun.Francisc_o staff note 
within the Pier 70 SUD shall he compatible: with the charnct�,- ol"th� UlW Port Preservation compliance with 
Historic Disl1ict and shall mai.titain and support tht: District's �tan: shall 1L..;c: U1e the Pier 70 SUD 
chamct�-r-delining f�atures-_thmugh U1e foll1rn111g pe:.,·fo1mance criteria Final Pier 70 SUD Design/or 
(terminology used has <lclinilion as pn.wi<led in U1e Desig11jor Developmellf): Design/or Dciw/opment 

- ! 

i. New construction shall o.:omply with the Secretary oft.he_ Interior's
Development Standards, 
Standards, im:luding 

Relmbilitation Standard 1\o. 9: ·'New Addition, exterior altcr!)tions, including Secret.my Secretary 
or related new wnstrnction sltall not dc:s1rny historic materials that Standard No. 9, to Standard N11. 9, 
chamcterize U1e property. ·nu: new work shall be <litlerentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features lo protL-ct the integrity of tl1e propt.-rty proposals ,.,itl1in · memomndum.
and its environment." t11e project site for 

2. Jl!ew constrnction shall comply with the Infill Development Design . proposed new 
Criteria in the Port of Sun Fnmcisco 's Pier 70 Prefen·ed Master construction \\1.thin 
Plan (20!0) as found in Chapter 8, pp 57-69 (a policy document .. the illW Historic 
<:..'!ldorsed by the Port Commission to guide staff planning at Pier District. As part of 
70). this effort, proje�t 

' 

3. New const.mction shall be purpose-built stmctures of varying
sponsors shall also 
submit a written 

heights and massing located within close proximity lo one anoU1er. memorandum for 
4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings \\ithin the District. Ne,v approval to San 
constmction may reference, hut shall not _replicate, historic Francisco 
m"C!1itecturul features or details. Preservation 

New consu·uction shall be contextually appropriate in tenns of
Planning and Port 

5. staff that confirm!! 
massing, size, scale, and architecn1ral features, not only with the compliance of all 
remaining histo1ic buildings. but with one_ anotpcr. proposed new 

6. New construction shall rei.t1forcc: variety through the use of conslmction ·,,..iU1 
materials, architectural styles, roollincs, building heights, and these guidi.t1g phms 
window types and through u contemporary palelle of mate1ials as und policies. San 
well as those found wiU1in t11c District. Frw1cisco 
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT-

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. 

.. 

7. Parcel development shall be limited to the nl!w constnu:tion zones
1dentilil!d inDesignfi,r Developmellf figurl! 6.3.1: Allowable New
Conslrnction Zones. . · 

8. ·111c maximum height of new consll1lction shall be consish.:nt with
the pared hcight_s identitieJ in Design.for Development""Figure
6.4.2: l3uilding Height Maximwu.

9. -111e use or stn:.'Ct trees and lw1dscupe-materials shall be limited and
used judi�iously within the Pier 70 SUD. Greater use oft.recs and
landscape materials shall be allo\\'1:.-d in designated areas consistt:nt
with Design.for Development Figure 4.8.1: Street Trees m1d·
Planting(; l'!un.

10. N�w construction shall he pennitted udja_cent to \;Onlrihuting
buildings as id1:.'lltified in D�signfor Development Figure 6.3.2:
New Constmctioi1 Buffers.

11. No suhstm1tiv� exterior additions shall he p1.,111ittt:d ll• cClntrihuting
Bi1ildings 2, 12, or 21: Building 12 did not historically"haye a
south-focing fac;ade; tl11.•refore, rehabilitation will

° 

by nec·essity
construct 1_1 i1ew soutl1 elevation wall. Building 21 shall be relocated
upproximatcly 75 feet east of its present placement, to maintain the
general historic ccmtext 1.1fthe rl!source iri spatial relationship to
other resources. Building 21 's orientation shull be maintuincd.

Buildin!I. Spccitic Stu11dards 

Each devclopm1.'llt parcel \\ithin U11! Pier 70 SUD has a different physi�al 
proximity and visual relationship to the cont1ibuting buildings within the 
UIW Historic District.· For those fac,:ades imme<liately adjacent to llr facing 
cnntrihuting. buildings. building design shall be responsivt: to idcntiiied 
chamctcr-detining lcatures in U1e mann1.,· describc.-d. in the DesignfiJr 
Uev,.,/opme1tl BuilJings chapter. All otl1er fac,:aJl!s shall havo:: greater frt.-cdom 
in the l!xpression ,,r scale, color, use of material, and overall uppe,mmcc, and-
shall bL' pl!rmitled if consisk'nt with Secretary Stundard No: 9 and tho:: Design 

-

Implementation 
Re111>0nsihility 

'·
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Miti�ation 
S�hedule 

.. 

Monitoring/ 
Monitorin11: 

Monitoring 
Reportjn� I -

Schedule 
Agency 

Responsibility 

Preservation 
Planning staff must 
nmke det��1ninntion 
in compliance with I 

.-

the timdines 
outlinl!d in the Pier 
70 Special Use 
Dist1ict Sl!Ction or
the Planning Code ! for review or

v1:.·rtical dl!sign. ! 

I 
I 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 · 

MITIGATION MONITORLl'.JG AND REPORTING PROGRAM FOR 
PIER 70 1\-fIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

fvr Developme/11. 

Table M.CR. l: Buil<ling-Specitic Rcsponsivc:..'Iless, indicates resources that 
arc located adjacent to, and have the greatest influence on the design 01: the 
noted development part:el ·1i.u,ade. 

Table M.CR.1: Building-Specific Responsiveness 

F11�adc/Parcd 
Name-Number 

North and_ West; A 

Contributing 
Building (Building 

No.) 

113 
--··------------··-·------·-·---------· --··------- ·-------·---·-·-

North and N01theast; 13 

NorU1; CI 

113, 6 

116 
- ··--··· ····-·· · ···· -···· ·-- ----·····--·····-·· ···-·-··-··-·-------------

East and South; C2 

SouU1 and West; D 

12 

2, 12 
······-·······-·- -----·····---· ----····--- ·-·---···-·-····· ··-------------- ---- ·-···-·· - .. 

Em,t imd South; EI 

WesL E2 

West; E4 

North; FIG 

East; PKN 

Source: ESA 2015." 

Palette of Materitlls 

21 

12 

21 

12 

113-116

In addiiion to the:: standar<ls and guiddines pertaining to aoolication of 

Implementation 
Responsibility 
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MITIGATION MONITORING AND REPORTlNG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS PF APPROVAL 

matc:rials in tfo: Designfm· D,�velopment, the follo,\-ing material perfonmmce 
I stm1dards would apply to the building design on the developmt.'Tlt parcels 
I (tmninology used has delinition as provided in the Design for Development): 

0 

0 

0 

• 

.. 

• 

• 

I 

• 

I 

Masonry panels that n.-plicate traditional ninctet.'Tllh or twt.'Iltieth 
century brick masonry patterns shall not be allowed on the cast 
li.11,:ade of Pm·�cl PKN, 1101th und west fai,:1i<les of Pared A or on the· 
north fm,:ade of Parcel C 1. 

Sinonlh, flat. minimally detailed glass curtain walls shall not be 
allowed on the fac,:ades listed above. Glas:-; with expressed 
articulation and visual depth or that expresses underlying structure 
is an t11lov.-.iblc material throughout the t.•ntircty of the Pier 70 SUD. 

Coarse-sµnd iinished stucco shall not be allowed as a primary 
makrial \\"ithin the entirety orthe UIW Historic District. 

Bamboo wood siding shall not he allowed on fa<;:itdcs listed above 
or as a primary fa4radc matc1ial. 

Laminated timber panels shall not be allowed on fa4rades listed 
abnvi.::. 

Wl1L'll considering nmterial selection immediately m.ljacent to · 
contributing buildings (e.g., 20th Str1.:ct l-listo1ic Con�; Buildings 2, 
12, and 21; and Buildings I 03, l06, I 07, 11nd_ l08 located within or 
immediately adjacent to the BAE System;; sit1.:), charnct1.:ristics of 
.:omputibility and differentiation shull hoU1 be taki.::n into account. 
Matcrial selection shall not duplicate adjact..'Ilt building primary · 

_- niak·rials and treatments, nor shall they establish a false s1.:nse of
•historic t!cvdopmenl.

A Vl1id conllict of m:,.,.· materials that appear similar or attempt to
replicatl.! historic matcliafs. For example, Building 12 has
charact1..,·-detining co1Tugatcd sit-el cladding. As such. U1e eastern

Implementation Mitig11tion 
Responsibility Schedule 

' 
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MITIGATION MONITORING AND RE.PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

I 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin11 
Responsibility Schedule Schedule 

Responsibility -
-

fa�ade nf Pured C2, the northem fo1yade of Parcels F lll!<l G, and the
southern ti.u,ade of Parcel DI shall not use conugated steel 
cladding as a pri.mm-y material. As another example, Building 113 
has churacti.:r-detining-brick-masonry constructi�n. As such; the 
n01them and westcm fm;ades of Parcel A and the eastern fa1yadc of
Parcel K Nl)rth shall not use brick masonry as a primary material. 

• Use of contt.,npomry materials shall rellec� the scale and 
proportions ofhisto1ic 1�terfals used within the UTW Historic
District. 

0 Modem materials shall be designed mid dctaikd in a manner lo 
rctlect but not rL1)1icate tl1e scale, panem, and rhythm of adjacent
comributing buildings' cxh.:rior materials. 

Review Process 
- Prior lo Pott issuance i_1fbuilding perri1its associated with new construction,
Smt Francisco Pn:servatilin Planning stall� in consultation with the San 
Fmncisco Port Preservation stall: shall use the Film! Pier-7O SUD Design/or
Development StandurJs, including Secretary Standard No. 9, to evaluate all -

future development prnpllsals within the project site for proposeJ new 
construction ,yithin the 1.JIW.I-Iistoric District . A�_part of this clfo1t;project 
i.vunsors shall alsli submit a-,v1itten memornndum for review and approval to
San Francisco PrcsL-niation Planning staff that Ctlnfinns compliance of all 
proposed new constntction with t.11ese guiding plans and policies. 

:ti'tians/iildaii_;;;,t_,f'i;<(C..1.fcilliiii'tili'Mii{if,itiii,i1.�ii.as.�le�f!'..\��=- -•;•---__ -;:-:·:t:-i(�iiMl��1.;!:f:/f-f'.-:.:-:t�::\,�-jb��f�f'�•::.: ; ___ ·-: __ --:::_--;;_:i-k,ii¾ili:�,t:f_: 
Mitigation-Measure M-TR-5: Monitor and increase capacity on the 48 Developer, IMA, 
Quintara/2411

' Stn-ct bus mutes as needed. andSFMTA.-

Prior tu approval of the Propo�ed Project"s phase applications, project 
Documentation of sponsors shall demonst.rat� tlmt the capacity oft11e 48 Quintai.-afi4d• St.reel bus
capacity of Ute 48 route has not exceeded 85 percent capacity utilization, and t.11at future 

demand assllciated with build-out and occupancy of the phase will not cause Quintara/241h Street 

16 of83 

Demonstration 
- I Project -sponsors to 

of capacitv: dem,!nstrate to the_
Prior to I SFMTA that each 
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complete upon
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motioi1 No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

the wut..: to exceed its utilization. Fon.'l!usL" of trnvel behavior of future 
phases coukl be bas..:J on trip generntion rntcs ii,recast in the EIR or.busi!d on 
subsequent surveys or occupant<; of the project, possibly incl�1ding surveys 
conduc,..:d us part of ongoing TDM monih1ring dfo11s requin.-<l us pait of Air 
Quality Mitigation Measure M-AQ-lf: Transpnrtution Demand 
Munugcm..:nt. 

Ir trip gern,:rnlion cukulat ions or monitoring surveys demonstrate Uiat a 
specific phas..: 11fthe Propost-d Pmj..:ct will cause capacity on U1e 4� 
Qumtarn/24111 su·..:ct mute to excct-'<l 85 p�cent, Uie project !,1Jonsors shall 
provide capital costs for increased cupucity_on the route in u nimmer deemed 
acceptable by SFMTA through Uie followii:ig ml:!ans: 

o At Sl'MTA's rcquest. the project spon�ms shall pay the capi1:1I
costi; fix additional buses (up to a nmximum of four in the
Maximum Residt--r1tial S..:enmio anJ six in Uie Maximum
Cormnt.•rcial Scenario). If the SFMTA requesLc; the proj..:ct sptms1.1r
tt, pay the capital costs tiftlie buses, tht: SFMTA Wt•uld need to linJ
funding to pay for the added operating ..:osl associated witli
operating increased sl:!rvice made possible hy Lhe increased vehicle

· lkct. The s11un:c orthat funding has not been l:!stablishl:!J.

/\.lte111,1Livcly, i[ SFMT/\. delennines that 0U11:.,· measurt-s to increase capa�ity 
along the route would be more.desirable than adding buses; the Jfroject 
sponsors shall pay an amount t--quivalt.'Ilt tt' the cost oftlie requin .. -<l numbt.'1' of 
buses toward completion of one or more of Uie following, as detennined by 
SFMTA: 

o Convert \ti using hight--r-capacity vehicles on Uie 48 Quintara/24th 

Strel:!l mute. In this case, th� project sponsors shall pay a portion of
Ilic capital costs to conv..:11 _Uie route to articulated buses. Some bus
stops along the mute may not cun·ently be configu�d to
accommodate the Iongt--r articulated buses. Some bus zones could
likely be extended by removing one or more parking spaci::s; in
some locations, approp1iate space may not be available. The

Implementation 
Responsibility 

bus route shall be 
prepared by a 
consultant from the 
Planning 
IJcpartmcnl's 
Transportation 
Consultant Pool, 
using a 

· methodology
appnwcd by
SFMTA anJ
Plamiing. If
documentation of
capacity is bast-d on
monito1ing surveys,
the transportation
consultant shall
submit raw data
from su1,h surveys
concurrently to
SFMTA, Uie
Planning
Dt-partinent, and
project sponsors.
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l\fiti�ation 
Schedule 

If project 
sponsors 
demonstrate Iµ 
UieSFMTA 
\hat the phase 
would not 
general\:! a 
numberot" 
tran::;it t1ips on 
Uie48 
Quintara/24�' 
Street bus i-oute 
that wou!J 
exceed th!:! 
significance 
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outlined in Ui..: 
EIR, ti.111her 
monitoring is 
no l n.'q u ired 
dming that 
phase. 

Capital Costs: 
Payment 
required atler 
SFMTA 
affinns via 
letlt.-r to the 
project 
sponsors-Uiat 
mitigation 
funds wi II be 

i 

l\'lonitoring/ 
Reportin�. 

.Responsibility 

requested would 
not gcn..:rnle a 
number ot' lmnsit 
trips on the 48 
Quinll:lra/24th Street 
hus route that 

. 

would exceed Ilic 
significance 
thresholds ouUinL-<l 
in th..: EIR. 
I.fthe project 
demonstrates 
(using u·ip 
generntion rates 
fi.1rcc:.1s1t.-d in the 

·EIR or tl1rough
surv..:ys of l:!Xisting
travel behavior at
th!:! site) U�at u
spt,cili..: building·
would cause
capacity to excet:J
85_ percent based on
tht: Baseline
scenurio in Uie El R
or would con,trihute
more than 5 percent
of' capacity on the
lint: ifit was
already projt--cted to
cxcec::d 85· percent
capacity utilization
in the Baseline

Monitorin� 
Schedule-

Monitoring 
I .Agency 



D.DA EXHlBIT A-6 

File.No. 20l4-001272ENV.
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PrER 70 MIXED-USE-DISTRICT PROJ.ECT 

Implementation Mitilation Monitoring/ Monitorin� I Monitoring
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ·Reporting 1 -

Responsibility- Schedule Schedule Agency 
ResponsibilitJ 

project sponsors' cnntrihution may not he adequate to facilitate the spent on scenario without 
foll conv1..,·sion of the route to articulated bu�es; therefore, a source implementation the PropoSt:d 
or funding would need to be established to complete the remainder, ofM-TR-5 Prnject, and the 
including improvements to bus stop capacity at all of t11e bus stops through SFMTA has 
along lhc n.iuh: that do not cum:ntly acconunodatc articulated purchase l•f committed to 
buses. additilinal implement 

Ibuses or M-TR-5, the
SFMf /\. may dt:1em1inc that instt:ad of adding more buses lo a alternative project sponsors
congested route, it would be more desirable to increase travd measure in shall provide
speeds along the mute. Jn this case. the project sponsors' accordance capital costs for
Cl•nllibution would be used to fund a study to identify appropriate with M-TR-5. increased capacity
and fe-c1sihle improvt.·ments and/or implement a portion ofthe Capital costs on the route in a
improvements Umt would increase travel speeds sulliciently to for more than manner de'-'!Ucd
increase capacity along Ute bus route sue� that the project's four buses, up acceptable by
impacts along t11e route would he detennined to be less than to a maximum SFMTA.
signilicm1t. Increased.speeds could be accomplished by funding a of six buses, 
J)l•rtion of the planned bus rapid transit system along 16th Street for shall only be 
t11e 22 Fillmore between Church and 111ird strceL'!. Adding signals required if the 
on Pennsylviinia Street and 22"'1 Stn .. -et nuty-serve to provide total gsf of 
increas1..-<l travel speeds on this relatively short segment oft11c bus commercial use 
routes. The pro:ject sponsors' contrihution may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce the project's Maximum --
impacts arid SFMTA may n�d to secure additional sources of Residential 
fonding. SCf.'llario total 

A11other option to increase capacity along the-co1Tidor is to add new a Muni gsf of 
service rouic in this m·ea: If this option is selected, project sponsors shall fund conunercial I 

purchase of the same muubcr of new vehicles outlined in t11e first option (four use, identified 
for the Maxinuun R.:sidential Altemativ!Z and six for-the Maximum in Table 2.3 of 
ComnK'l"cial Alternative) to be operated along the new route. By providing t11e EIR, and if 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintani/24tl' Street would likely shi.tl to the new route, lowering the"capacity sponsors . 

utilization below U1e 85 percent
.
utilization threshold. As for the first option, demonstrate 

funding would need to be.secured to pay for operating the new route. that the 
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Planning Commission Motion No. 19977 

MITIGA T"ION M.ONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

! Monitorinl/ I Monitoring 
Implementation Mitiization Monitoring ' 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

I
Reporting Agency

1 

Responsibility Schedule 
�cs1,omiibility

Schedule 

: 

building would I· 
cauSt: capacity I 
to exct:ed 85 
percent or 
woul<l 
contribute more 
than 5 perci::nt 
of capacity on 

.. 

the line if it was .. 

already 
projL-cted to 
exceed 85 
percent 
capacity 
utilization in 
the Busdine 
scenario I\\-ithout U1e 
PropoSc:d 
Proiect. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Project sponsors During SFMTA reviews Considered SFMTA, Port 
Street adjacent to and leading to the pro_jcct site. shall implement the constmction of signal and site complete when 

impro\'cmenLc;. street plans und .maps for stn.-ct 
As purl of CllhsU11c1ion of the Proposed Project roadway network, the project improvemt'Ilts improvements improvement.� 
sponsors shall impk:menl lhc following impro\'emenls: adjucL'Ilt lo identil"iL-<l in have he1;.'l\ built. 

I0 Install ADA curb nunps on all corners at the intersection of22m1 pedestrian Mitigation Measure 
facilities on M-TR-10.StrL'l.'L uml Illinois su·.:.-ct Illinois Street 

0 Signalize the: intersections nflllinois Street with 20th and-22nd identified in 
· Stret:t. Mitigation 

MoJil\ the side,Hilk on thi: east sidt: of.Illinois Street belw1;.-ei1
Mc.!asure 

0 M-TR-10.
.22nd and 2UU1 sll-eels to a minimum of 10 tel!!. Relocate
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MEASURES ADOPTED AS CONDITIONS OF.APP�OVAL 
. Implementation Mitigation . Monitoring/ Monitorin� 

Monitoring· 
Reporting I 

Responsibility Schedule Schedule Agency 
Responsibility 

obstnu:tions, such as lire hydrants and power poles, a� feasible, to 
ensure an accessible path of travel is provided to and lhm1 the 
Proposed Project. 

Mitigation Me11sure M-TR-12A: Coordinate Deliveries Tram,1,ortation On-going. Transportation On-1,wing during P011· 

The Project's Transportation Coordinatt,i- shall coordinate with building 
Management Managctnl-'llt project 
Agency Agency operations. 

tenants and ddivery st.i·vices to minimize deliveries during a.m. and p.m. Transportation ·1·ransportation
peak periods. Coordinator. Coordi.nator to
Although many delivl.'l"ies cannot be limited to specific hours, the coordinate wiU1
Transportation Coordinator shall work vvith tenants to find opportunities to building tenants
con�lllidatt: ddin:ries and n.-<lucc the need for peak JX."l·iod deliveries, where and delivery
possible. services to

consolidate
deliveries and
reduce the n<.-cd for
peak period
deliveries, where
·possible.

Mitigation Measure M-TR-128: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
. general purpose on-street parking spaces to commercial loading spaces, Port . approval of the TMA to conduct a compl.:te allcr 
as needed. " project's phase cmiunercial loading the Po11 Staff 
After completion of the lirst phase of the Proposed Project, ;md prior to applications study for the Po11. reviews um! 
approval of each subsequent phase, Ute project sponsors shall conduct a study afit'l" approves the 
or utilizalion of lln- und <.lff-strcct commercial lo.ading spac..:s. Prior to completion of study and tl1e 
completion, the mcthodc.lklgy for the study. shall be reviewed and approved the first phase. project sponsors, 
tiy t:ith1:.'l": (a) Po11 Staff in ctmsulta.tion with SFMfA Stuff for ureas within Port orTMA 
Pori jurisdictitm; or (h) SFMTA Stuff in consultation with Port Staff for areas incorporates any 
within SFMTA_iurisdietion. If the result .of the study indicates Uwt fewer than additicmal 
15 percent of the commercial loading spaces arc available during the peak measures 
loading period, U1e pwjcct sponsors shall incorporate measures to convt,t necessary for 
existing or prnpo�cd general purpo�e on-street parking spaces Ill commen:ial commercial 
parking spaces in addition to Ute required off-street spaces. loading. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70. MIXED-USE DISTRICT PROJECT" 

.. 

MEASURES ADOPTED AS CONDiTIONS OF APPROVAL 

Mitigation Measure M-C-TR-4A: Increase c�pacity on the 48 
Quintim1/24th bus route under the Maximum Residential Scenario." 
The project sponsors shall contribute fonds for one mlditional vehicle (in 
addition lo and sepamte from the four prescribed under Mitigation Measure 
M:TR-5 for the Maximum Residential Scemuio) to reduce the Proposed · 
Project's C(ln\ribulion lo the signilicant cumulative impact to not 
cumulatively considerable. This shall be considered the Proposed Project's 
fair share towiu-cl mitigating this significant cumulative impact. If SFMTJ\ 
adopts a st.rntegy to increase capacity along this route that does not involve 
purchasing and operating additional vehicles, the P1:oposecl Project's fair- . 
share contribution shall n.'lltain the same, and may be used for one of titosc 
other strntegics deemed desirable by SFMTA. 

·• 

, . 

' 

·. 

Implementation 
Responsibility 

Developer, TMA 
andSFMfA 

Documentation of 
capacity shall be 
pn.-parcd by a 
consultant from the 
Planning· 
Department's 
Transportation 
Consull.ant Pool, 
using the 
methodology 
approved by 
SFMTA and 
Planning pursuant 
to Mitigation 
Mcusure M-TR-5. 
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Miti�ation 
Schedule 

Demonstration 
o[Capacity: If 
necessary, p1ior 
to appmval of 
the p�o_jec_t' s 
pha">e 
applications. 

Canital Costs: 
Payment 
confinncd prior 
to issuance of 
building pt.'lmit 
for building that 
,i,,uuld result in 
excccdance of 
85 percent 
capacity 
utilization. 

"
Capital costs 
for JTil)rc than 
four buses, up · 
lo a maximum 
of six buses, 
shall he paid if 
tJ1c total gsf of 
commercial use 
exceeds the 
Maximum· 
Residential 

Scenario total 
·gsfof
commercial

Monitoring/ Monitoring Monitorin� Reportin� I . 

Schedule Agency 
Re�ponsibility 

lfthc Maximum ' I . SFMTA I t necessary,
Residential , considered 
Scenmio is complete wh1.'ll 
iniplemented, the SFMTA receives 
project sponsors funds from the -·
shall contribute project sponsors 
funds.for one 
additional vehicle 
or a foir shore 
conu·ilmtion lo tJ1c 
SFMTA. 

I ! 

I 

: 

I
" 

.. 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS-OF APPROVAL Respon!iibility Schedule Reporting Schedule Agency 1 

Responsibility 

use, identified 
in Table i.3 of 

.. the EIR. 
Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Filimorc Developer, TMA, If necessary, If the Maximum If necessary, SFMTA 
bus route under the Maximum Commercial Scenario. andSFMlA prior to Conunercial consid1:.-re<l 
TI1e project splinsors shall contribute fonds for two additional vehicles to approval of the Scenario is compkll.: when 
reduce the Proposed Project's contribution-to the significant cumulative Documt-ntation of. projCl't's final . implemented, the SFMTA rL-ceives · 
impact to not considcrahle, This shall be considered the Proposed Project"s capacity shall be phao;e project sponsors funds from the 
fair share toward mitigating this cwnulative impact. IfSFMTA adopts an prepared by a application. shall contribute project sponsors. 

I alternate strategy to increase capacity along tllis route that docs not involve com.ultant from the fonds for one · · 

purchasing and opernting additional vehicles, the Proposed Project's fair Planning Funds shall be additional vehicle 
.. or a fair share ' 

share Clmtribution shall remain the same, and may be used for one of those Department's contributed if 
other strnti:gics decmt:d de;;irable by SFMTA. Trailsportation the total gsf or

contribution to U1e · 
. Consultant Pool, commercial use 

SFMTA. 

using the for the Project 
methodology in the linul 
approved by phase 
SFMTA and application 
Planning pursuan t exceeds U1c 
to Mitigation Maximum 
Measure M-TR-5. Residential 

Scemu-io t,ital 
gsfof 
commercial 
use, identified 

.

in Table 2.3 of 
.. 

U1eEIR .. 

I 

:J•ioise.··-a,,d-;y;ifr.aiii>'ii�Mi'i.i"latio,i'Measiir&?t?i,:�::·=:f.tt'i_.::L.�-;:-.?,',_�-��vra'P.;�J.r:;f;::·-_:,.:{:· .. : -.-�ikr.it���Nit',·:,:�:_,/· .. :'-.t.;_:t;-;.-:"ft�%.1r.r.}� ·.-r···-=-rt :.� ·.·._.._:_/�-->.>: .<-?
Mitigation Measure M-N0-1: Construction Noise Control Plan. Pmject sponsors. Prior to the stmt Project s1xmsors to Considered Pmtor DBI 

Over the project·s approximately I I-year construction duration, project 
of constmction submit U1e completl! upon. 

I activities; Construction Noise submittal of U1e 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
· PIER 70 MIXED-USE DISTRICT PROJECT

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

conlrm:tors for all construction projects on the lllinois Pan:cls and 28-Acre 
Site \\·ill he su�iecl [I) wnstruction'-rdakd time-of-day un<l noise limits 
spccilied in Section 2907(a) of the Police Code, us outlined abl•Ve. 

. "lfo,:refore, prior to construction, a Construdion Noise Control Plan shall be 
\ prepm·ed by the pn�i1:.-cl sponsors and submilled to the Port. ·111e constmction 

noise control plan shall demonstrut..: compliance \\:ith the Noise Ordinance 
I limits. N1.1isc reduction struh::gics that Clllild be il'1coq,oru1ed into this plan to 
l ensun: compliance ,,ith on.linance limits may includt:, bu! are not limited lo,

i 

I 

lht: following.: 

• 

0 

0 

Require the general contractor to ensure \lmt equipment and trucks 
useµ for project construction utilize the hesl available noise conu·ol 
techniques (e.g., improved muftkrs, equipml-nl redesign, use of 
intakt: silencers, ducts, engine t.·nclosures. and 
uwuslically-allenuating shields or shrouds). 

Requirc the gem.·ml contractor to locate stationary noise soun:t:s 
(such a� the rock/concrete cmsht,· or compressors) as for from 
adjuccnt or nt:arby sensitive l'L-Ceptors as possible, to mullle such 
noist: sources. and to c,m�tmct hmTicrs tll'otmd such sources and/or 
the constmction ·site, which could rt:duce conslmction noise by as 
mnch as 5 c!BA. To further reduce noise, the contractor shall locate 
stationary equipmt:nt in pit un.:as or ..:xcuvatcd urt:,i:;, to the 
maximum ext..:nl pmcticable. 

Tkquire the general contractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
Cir electrically powl.-red wherev1..-r possible to avoid noise associated 
\\ilh compn:ssed air exhaust from pneumatically powl-red tools. 

·Wl1ere use: ofpneunmtic tools is unavoidable, an-exhaust muffler
on the compressed air exhaust shall be used; along with external
noise jackets on the tools, which ,vould reduce noise levels by as
much as l O dB/\. · · 

Implementation 
· Responsibility

23 of83 
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Schedule 

implcmentution 
ongoing dming· 
construct ion . 
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DDA EXHIBIT A-6 
File No. 2014-00l.272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion- No. 19977 

.

MITIGATION MONITORING:AND REPORTING PROGRAM FOR 
., 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I .

Responsibility Schedule Schedule Agency 
Res11on_sibility

• Include noiSt: control n.·quin.,nenls for consuuction equipment and 
tools, inclw..ling concrete saws, in �vecitications provided to · 
construction contractors to the maximum extt,1t practicable. Such 
rcquirl'lnerits could_include, but ure not limited to, cn:cting 
temporary plywood noise btmiers tmiund a constmction site, 
particularly where a site adjoins 11llise-sensitive uses; utilizing 
noise control blankeLo; on a building structure as the building is 
<.i·1..-cte<,l to reduce noist: lt:vcls 1..inanating from the consu·uction site; -

the use of blasting mats during controlled blasting periods to 
reduce noist: mid dust;· pe1fonning all work in a numn�,- U1at 
minimizes noise; using cquipm<.'llt with efti::ctive mulllers; 
undertaking U1e most noisy acti viti1:s. during limes or least 
dislurbanct: to summnding. residents and occupants; and selecting 
haul routes that avoid residential uses. Prior to the Project sponsors to Considered 

0 Prior to the
.
issuance of each building pem1it, along with the Project sponsors issuanct: of submit a plan lo complete uix,n 

submission of construction doc1unents, submit to the Port , as each building track and respond review and 
appropriate, a plan lo trnck and respond to complaints pe1ta1ning to pcnnil for . to complaints approval of the 
construction noise. TI1e plan shall include the following measures: dumtion of the pertaining lo plan by the Port. 
( 1) a proc�'<.lure and phone numbers for noti1Ying the Port, the project. construction noise. 
Department or Public Health, an<l the Police Department ( during A single plan or 
regular constmction how-s and olT-hours); (2) ?- sign posted on-site multiple plans may 
describing pennitted construction days and hours, noise complaint be produced to 
procedures, and a complaint h9lline nun�ber that shall be answered address ·project 

· al all times <luring construction; ( 3) _designation of an on-site . phasing. 
. construction complaint and enforcement manager for the project;
and (4) nolifo:_;alion of neighboring residents and non-residential .

. building managers within 300 feet of U1e project constmclion area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
drivin!!.) uboul the estimated duration of the activity. 

Mitigation Measure M-N0-2: Noise Control Measures During Pile Project sp1msors Prior
.
lo Project s1xmsors to Considered Port llf DBl 

and construction receiving a submit lo the Port C0111l)h::lc ll\)On 
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 79 MIXED-USE DISTRICT PROJECT 

Implementation Miti�ation 
Monitoring/ 

Monitorini 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reportin� Schedule Age!lcy 1 

Responsibilit�· 

Dri\"ing. contractor(s). building pem1it, documt:nt.ation of submittal of 

"i"11c Construction Noise Clmtrol Plan (required under Mitigation Measure 
i.ncorplmttc c1.1mpl iunce of · · documentation 

M-N0-1) shall also outline a set of site�spl!cilic noise and vibration
teasiblc implemented incorporating 

.. practices cnntrnl practices iJentilit.•d 
attenuation measu1"l!s for each constniction phw-;c when pile lhiving is identilicd in that show practices. 
prnposed to n(:cur. ·mese attenualion measures shall be induJed whl--revcr'- M-N0-1 into I CllllStrnclion 
impact equipment is proposed to be used on. the Illinois Parcels and/or the construction conlrnclllJ" 
28-Acre Sile. As many ofU1t! following control strntegics shall be included in contract !l"reement wiU1 
U1e Noist:: Control Pinn, as tcasiblc: 0 

agreement specified practices. 
0 Implement ··quiet"' pile-driving leclullllogy such as pn:-d1illing documents. A single Noise 

piles when.: feasible to reduce cnnstmctinn-relate<l noise and Control Control Pinn or 
vibruti,.111. practices multiple Noise 

should be Control Phms may 
0 Use pile-driving equipment with statc-01:.1he-art noise shielding implcmentoo . be producr:xl to 

and nmffhng devices. · U1roughout the address project 

Use pre�dnlled or sonic or vibrutory _drivers, rather than impact 
pile driving phasing. 
duri1lion.

Jrivers, whe1"l!Vl-'l" li!asible (including slipways) and where 
vibrntion-inJuccd liquefaction would not occur. 

: 

0 Schedule pile-driving activity for times of Ute day that minimize 
disturbance to rcsid1:.'llts as vvell as commercial uses located on-site and 
nearby. 

0 Erect tempomry plywood or similar solid noise baniers afong U1e· · 
born1daries nr each Proposed Pniject parcel as necessary lo shield 
afli::cti..'CI sensi Live n .. -ceptnrs. 

0 Other L'C)Uivalent·technologies that emt,·gc over time. · -·

0 IJ"CRF (including rm:k drills) v.'r.::rc to occur at the same time as pile - I 

d1iving activities in ·u1e samt: area and in proximity to ! 
noise-sensitive receptors, pile d1i\"ers shall he set back al least 100 ·- Iket while rock drills shall he set hack at least 50 fed (or vii:r.:: verso l 

-

I 
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DDA EXHIBIT A-6· 

File No. 2014-00J272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PRO.GRAM FOR 
PIER 70 MJXED-USE DISTRICT PROJECT 

Implementation M�tilation Monitoring/ Monitorinl Monitori�g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re11ortin� Agency I Responsibility Schedule 

Re!iponsibility Schedule 

from any gi\'Cn scnsiti\'e receptor. .. 

Mitigatio·n Meusure -M-N0-3: Vibration Control Measures During Pmjecl sponsors Prior Lo Projed sponsors Lo Considered Port or Plmming 
Construction. and construction receiving u submit to Port complete upon D1:part.tnc:::nt 

1:ontractor(s). building permit, documentation of submittal l)f 
As part oftl1e Constmction Noise Control Plan required under Mitigation inco1pomte compliunce of dOCllllll!ntalion 
Measure M-NO-1, appropriate vibration controls (including pre-d1illing pile feasible implemented incorporating 
holes and using smaller vibrnto1y equipment) shall be specified lo ensure that practices. co�trol practices identified 
tl1e vibra�ion liniit of0.5 in/sec PPV can be met at adjact.'111 or nearby existing identifil!d in that show practices. 
sl.rnclures und Proposed Project buildings located on the Tllinois Purccls M-NO-1 into constmction 
m1d/or 28-Acrl! Site, cxct.1Jt as noted b�low: l11e construction cl1ntractor 

• Wh1:re pile driving, c"RF, and otl!l'l" cunstmction activi�ies contract agreement witl1 

involving the use of heavy equipment would occur in proximity to agrct.'!IK'llt specified pmctices. 

any conl!ibuting building to the union Iron Works"I-fisloric docuh1ents. A single Noise 

District, the project sponsors shall undertake a monitoring prngrum Control Control _Plan or 
Lo minimize damage to such adjacent historic buildings and to practices multiple Noise 
1:nsm"I! that any such Jmuage is documented anJ repaired. The should be Control Plans may 

monitoring_prngnmJ, which shall apply within 160 foet where pile implcmcntc<l be produced to 

driving Wl•uld he uscd, 50 feel of where CRF would be required, Urroughout the address project 
and within 25 lic-.:L or l1tl1er Ju:avy equipment operation, shall pile driving phasing. 
indude !hi! following compom:nts: durntion.

0 Prior lo the sl:nt of any ground-disturbing activity, the project ! sponsors shall engage a historic m·chitect or qualilil--<l historic 
preservation proli.:ssional to undt.1take a pre-construction 
survey ofhislo1ical rcsourc1:(s) identified by tl1e Port within· 
160 foet or plunnt.'li constrnction ll1 document and photograph 

.. 

th1: huildings· existing conditions. -

C Bas1:.xl on tl1c constructimi and condition oftl1e resource(s), a 
stmcturnl engineer or otlll.'1" qualified entity shall establish a 
maximum vibrution level that shall not be exceeded at each 

i building. based on existing conditions, character-defining 
I lcatures, soils conditions and anticipated conslmction 
i !)l"Uctices in use al the time (a conunon standard is 0.2 inch per 
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DOA EXIUBlT A-6 

File No. 2014-00l272ENV 

Pier 70 Mix�d-Ust: District Projt:ct 
Planning Commission Motion No. 19977 

MITIGATION MONITO�ING Al'!D REPORTL�G PROGRAM FOR 
PIER 70 MIXED-USE- DISTRICT P�OJECT 

Implemcntati_on . Mitij?;ation 
Monitoring/ 

Monitorinj?; 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcportin� Agency 1 

Responsibility Schedule 
Respom1ibility 

Schedule 

second, peak particle velocity). 

0 To 1:..,1sure that vibration levels do not exceed tl1e cslahlished 
standard, a qua Ii lied acoustical/vibration consultant shall 
monitor vibration lev�ls at" each stmcture within 160 t�ct of·
planned constmction and shall prohibit vibrato:111 C<.lnslructi_on 
activities thal"gcnemte vibration levels in excess of the r 

standard. Should vibration levels be observed in excess oflhe 
standard, constmction shall be halted and iillemalive 
construction techniques put in practice. (For example, pre-
drilk-<l piles could be substituted for driven piles, if soil 
conditions allow; smaller, lighter equipment cmild possibly 
also be used in some cases.) 'll1i:: consultant shall conduct 
regulm· periodic inspt.'\:tjuns of each building witl1in 160 feel -

of planned conslmction during gniund-disturbing activity on 
1111.: project site. Should damage to a building occur as a result

of ground-disturbing activity on Ilic sit1.:, the building(s} shall : 

be remediated to its prc-constmction condition at the -

conclusion of ground-clislurbing activity on the site. i 

0 In un:as with u ·'v1.:ry high" or "high"' susc;cptibility for 
vibration-induced liquefaction or dillerential si::ttlcment 1isks, the 
projci:t's geukchnical engineer shall spccilY mt uppn•priotc 
vibrntion limit based on proposed constmction activities and 
pmximity to liquefaction susceptibility zones and modily 
construction practices to ensure tllat c,mslmction-rclali::cl vibration 

.. 

does not cause liquefaction hazarcls at these homes. 

Mitig11tion Measure M-N04a: Stationary Equipment Noise-Controls. Prnject sponsors Prior to the Port to review Consiclered Port or Plmming 

Nois..: attenuation 1111::asures shall he incorporated into all stationary 
and construction issuance of a constmclion plmts. complete afier Department/DBI 
contractor(s). ··building pennit submi ltal and 

equipment (inclucling 1-IVAC equipment and e1m.,·gency generators) installed for each approval of plans 
on buildings consU11cted on the Illinois Parcels and 28-Acre Site as well us building by tl1c Port 
into Ille bdow-grude or enclosed \\oltstewater pwnp station as necessary to . locatecl on the
meet noise limits speciliecl in Section 2909 o"

r

tl1e Police Code.* Interior Illint•is Pim:els ·
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· DUA EXH IBJT A-6

File No. 2014-001272ENV 
. Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

noise limits shall be met under both existing anµ future noise conditions, 
accounting for foresL·cablc changes in noise conditions in the future (i. e., 
changes in on-site building configurations). Noise attenuation measures 
could include provision of sound enclosures/barriers, addition of roof 
parape�s to block noise, increasing setback distances from sensitive receptors, 
provision llf Jouvt.-rt:d vent opcriings, location of vent openings away from 
adjacent commercial uses, nnd restriction of.gcnemtor testing to the daytime 
hours. 

* Under Section 2909 of the: Police Code, stationary sources are not
pcmlitted to result in noise le,·cls that exceed tl1e existing ambient (L90)
noise level by more than 5 dBA on residential p1-op1::ity, 8 dBA on
c1•mmen:ial and industrial prnpc1ty, and IO dBA on public properly. Section
2909(d) states that no fixed noise Sllltrce may cuuse tl1e nilise level measured
inside any sh1Jing or living room in a dwelli11g unit on rcsidt.'11tiul property to
excee<l 45 dBA bet\\'t:cn I <.I:00 p.m. and 7:00 a.m. or 55 dB/\ between 7:00
a.m. and 10:00 p.m. \\·itlt windows open, exct.1>t where building .ventilation is
achieved through IIIL'Chunicul systems that allow windows lo remain closed.

Mitigation Ml'usurc M-N0-4b: Design of Future Noise-Generating Uses. 
near Residential Uses. 

Future connnerciul/ollice and R/\1.l uses shall be designed tll minimize the 
potential for sleep di:-.1urbance at any tuture adjacent residential uses. Design 

· i1pproachcs such as U1c following could be incorporated into future
development plai1s to minimize the potential for noise cont1icts of future uses
on tl1c project site: · 

0 Design or Future Noisc-Gt..•neraling CommL-rcial/Oftice and RALI 
Uses. To reduce potential conflicts between sensitive receptors 
and new noise-generating commercial or RAU uses located 
adjacent lo U1esc n.'t:l.1ltors, cxtc1ior facilities such as loading 
areas/docks, trash t.'!1closw·cs, ,md surface parking lots shall be 
located on the sides of buildings facing away from existing or 
planned sc:.'!1sitive receptors (residences or passive open space). If

l,nplementation Miti�ation 
Responsibility Schedule 

or the 28-/\cre 
Site, along with 
the submission 
of construction 
documents, the 
project 
sponsors sh.all 
submit to tl1e 
Port and the 
1.)131 plans for 
noise 
attenuation 
measures on all 
stationary 
o;.'(j_uipmenl. 

Project sponsors Prior Lo tlte 
and construction issuance of a 
contructor(s). building pcnnit 

for commercial, 
RAl.1,and 
pm-king uses, 
along ,vitl1 the 
submission of 
consu·uction · 
docwnents, tl1e 
project 
sponsors shall 
sul1mit Lo the 
and 0131 plans 
to minimize 
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DDA EXHIBIT A-6 

File No. 2014-00l272ENV 
· Pie·r 70 Mixed-Use District Project

Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\1TXED-USE DISTRICT PROJECT· 

�-

MEASURES ADOPTED AS. CONDITIONS OF APPROVAL 

tins is not feasible, these types of facilities shall be enclosed or 
1..•quipped wiU1 appropriate noise shielding. 

0 Desi!!n ofFuture Ahove-Qround Parking Stmcture. Jf pµrking 
slmctun:s arc cnnstruck:d on Parcels C 1 or C2, the sides of the 
parking.stmctures focing adjacent or nem·by existing or plannt.-d 
rcsi<lt.·ntial uses shall be designed to shield residential r1..-ceptors 
from nnisi.:: associated vviu1·pm·king cm·s. 

Mitigation Measure M-N0-6: Design of Future Noisc-Sensith·e Uses 

Prior to i�;s1umci.:: <.lf :1 building pi.::nnit for vertical com;tmction of ;;pccilic . 
n::sidi.::ntiul building design on eaclt"parccl, a-noise:: study shall be conductoo 
by a qualified acoustician, who shall <letenuine the need to incorporate noise 
attenuation meu:mri.::s into the building design in order 10 lllCl'I Title 24's 
imc1for 1Hlbt: limit for residential uses as wt:11 us th.: Cit)'S (Article 29, 
Sc1:titin 2909(d)) 45-dBA (l..dn) interior noise limit for residential uses. ·111is 
evaluation shall account for noise shidding h)· b11ildings existing at the time 
ot'the pn.iposal, putc::ntial increascs in ambient noise levels resulting from tl1e 
ri.::movul of buildings that are planned ttl he demolished, all plannf.-d 
\:on1111erciul or opi.::n space uses in adjacent areas, any known variations in 
proj1:.-ct build-out that havc or will occur (building heights, location, and 
phasing). any changcs in activitii.::s adjacent to or near the lllinois Parcels c.lr 
28-Acrc Site (given lhc Proposed Project's long build-out period), any ncw
shidding hi.::netits provided by smwunding. buildings that exist at Ute lime or
development, future cumulative traffic noise increases on adjacent madways,
cxisting and plmmcd stationaJy sources (i.e., emergency generators, HVAC,
de.), aild future noise increases from all known cumulative pn.l_if.-cts located
wiU1 direct line-ot�sight to the project building.

To 1_ninimize the pot1..·ntial for slei.::p disturbance effects froin tonal noise or 
nighttimi.:: noise events associated with nearby industrial uses, predicted noise 
levels at i.::ach project building shall account for 24/7 opemtion of the BAE 
Systems Ship Rt..-pair facility, 24/7 transfonncr noise at Pou·cro Substation (if 
ii remains an 01)1.."ll air focilitv), and industrial activities at the AlC, to tl1e 

Implementation 
Responsibility 

Project sponsors 
and qualil1ed 
acoustician. 
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D:OA EXHIBIT A-6 

File No. 20l4-001272ENV 

. Pier- 70 Mixed-Use District Project
Planning Commission.Motion Np. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation MitiKation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I -

Responsibility Schedule Schedule Agency 
Responsibility 

extent sud1 usc.�s) are in operation at Ilic time the analysis is conclucted. 

Noise reduction su·ah::gies sm:h as the follo\\-ing wuld l>t: iilcorpornted into 
_tlie proj1:.'\:l design as necessary to meet Title 24 inte1ior limit und minimize 
tl1_c potential for sleep disturbanct: from adjacent indusU·ial uses: .. 

• 01i1:."l1t bedrooms away from llltlior noise sources (i.e .. m�inr
streets, open space/recreation area:,; where special events would
occur, and existing adjacent i.ndusu·ial uses, including but not

.. 

limited to tlie AlC, PG&E l·lo.t:down Yard (ifit is still operating at
that time), Potrcro Substation, and the BAE site) and/or provide
additional l!Tlht111c1:xi-noise insulation features (higher STC mtings)

·,

or mechanical V(.'lltilation Lo minimize the ertcct.s of maximum
instantan1:.·1.1us noise levels generatoo by these.uses even tl1ough
there -is no code requirement to reduce Lmax noise levels. Such
measures shall be implt:ment..:d on Parcels D and EI (botl1 -

scenarios), Building 2 (Maximum Residential Scenario only),
Parcds PKN (both :-ic1:.-narios), PKS (both scenarios), and HDY
(Maximum Resiclcntial Scenario only); - · I

0 Utilize enhanced exterior wall and roof-ceiling a'lscmblies (witl1
higher s-_rc ratings), including incrca'lcd insulation;·

0 Utilize windowl! with highc.'1· STC / Outdoor/Indoor Transmission
Class (OITC) ratings;

Employ architectural sound b�rricrs as part of courtyards or
: 

0 

building open space to maximize building shielding effects, and
.. 

locate living spaceslbt:drooms toW'.rrd courtyards wherever
possible; ,md

I 
, 

Locate interior halhvays (acce:-ising residential units) aqiacent to noisy !>1rects_ 
or existing/planned industrial nr commercial development. I. 
Mitig11tion Measure M-N0-7: Noise Control Plan for Special Event Developer, Po1t, Prior to Developer, Port, Considered 

I 
Pillt

parks managt:ment operation of a parks manaecment complete upon 
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DDA EXQ.IBlT A-6 
File No. 2014-001272ENV 

. Pier 70 Mixed-Use District Project
Planning Co.mmission Motion No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

' PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti�ation I Monitoring/ Monitorin� 
MEASURES ADOPTED AS CONDITIONS.OF APPROVAL Reportin� Responsibility Schedule Responsibility Schedule 

Outdoor Amplified Sound. entity, and/or parks special outdoor entity, mul/or parks submission and 

'!be project sponsors shall devdop and implement a Noise Coi1trol Plan for 
prograu�ming amplified prognumni.ng entity appmval of the 
entity. sound, the shall submit the NCP by the Po1t. 

operations at U1e proposed entertainnu:nt venues to reduce U1e potential for projc:ct Noise Control Plan 
noise impacts from public address and/or amplilied music. This No�sc �pousors, parks to the l\1rl. 
Cnnu·ol Plan shall contain the folkw,ing demen\s: management 

0 'Ilic project sponsors sha11 comply with noise controls and entity, mid/or 
restrictions in a11plicable entertainment pcnnit requin:tnL'llts for parks ! 
cutuoor concert:;. prngrumming 

entity to 
• Speaker systt:ms shall be directed away from the nearest sti1sitivc develop a _Noise 

re.:cptors to tht: dcgret: foasibk. Control Plan 

Out.door speaker systems shall be O}K'l"alcd consistL·nt wiU1 U1e
ptior lo 

.. issuance of 
restrictions of Section 2909 of the;: Sun Francisco Police Code, and event pennit. 
wnfonn lo a perfomiancc standard l1f8 dBA and dt�C twi;:r
existing mnbient L90 noise levels al the nearest residential use.

:: A it:?()'ii,1iiti1 :Mii,ifj'ii'i/ifMM e/1s_i.1re&,·,:i ilt ''.: ::,i:i}:{: ::>.;. :-.-:--.:..-.'.:{:?/f/?-t, :.'S:f-:.:1.M�f)tJ;;"•;�_'.-';.;flt;..� :-s��/j}J;·:t.i<� X\MJ:-.·?:;, .:• �;-.::·· .. >··./\':;:··:"·. ·\.} ·-: ... : 
Mitigation !\-leasure M-AQ-ta: Construction Emissions Minimization 

·me following mitigation measure is required d111'ing construction of Phases
3. 4, and 5, lir aller build-out of 13 million gross square feet of development,
whichever comes first:

A. Com1111ctio11 Emissions Aefinimizutio11 l'lan. Prior to issuance of !I 

site permit, the projec, sponsors shall submit a Constm\:tion
Emissions Minimizution Plan (Plan) to tl1c Port or Planning
Deprutmen�. ·me Plan shall detail project compliance with the
!i.)llo\ving requirements:

I. Wl1ere access to alternati,·e Sl>urccs ofp11wer is arniluble,
pm1.able diesel gencrnlors used during consU11ction shall be
pJ"llhihited. Where po1table diesel engines arc required
h�m1sc alternative sources ol'power an:: not available, the

Project sponsors 
and construction 
contractor(s). 

.. 
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ODA EXHIBIT A-6 

File No. 20l4-00l272ENV 
Pie_r 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Ji1.:sd engint: shull m1.:1.:t the EPA or CARB Tier 4 off-road 
emission slimdards und bl! theled with n.'T!ewabie diesel (al 
least 99 pt.·n:ent renewable diesel or R.99), ifwmmt:rcially 
arnilahle, as defined below. 

2. All off-roud equipment grl!lltl!r U1un 25 horsepower that
operates for more than 20 total l_1ours ov1.:r the entire duration
of construction activities shall have engines Umt meet the EPA 
or CARI� "'ril.'1· 4 off-road emission stafidartls and be fueled 
\'vith renewable diesel (al least 99 percent i"enewuble diesel or
R99 }, if conum .. -rcially available. Ir 1.:ngines tliat comply with 
Tier 4 o!T-rnad L"l.nission standards are not conunercially 
available, then t11e project sponsors shall provide U1e ne:xt 
cleanest piece of off-road t.."quipment as provided bv the 
slt'J)-do¼n schedules in Tuble M�J\0-1-1. 

i 
Table M-AQ-1-1: Oft"-Road Equipm�nt Compliance Step-Down 
Schedule 

Compliance Engine Emission Emissions 
Alternative Standard Control 

I Ti�'I- � CARB PM VDECS 
(85%)1 

--·--------- - ---·-·· ------- .... --- ·····---··-··----·-·-·-----·- ·----·------------

I .
1 Tier 1 CARB PM VDECS 

I 
(85%) 

• • • •  • • • • ••••••• • • •• • • •• • •  • ••••-•-••••-•••• ••••• • • •• ••••-"" • • ••• ••u•-•••• ---••-•--•--••--- • •  •••• •• ••• 

How to use the tuhlc: If the ft.'(]Uirements of (AX:!) cannot be met, then t11e 
pmjcct �11011SllfS w1mld m:ed to meet Compliance Altemutive I. Should U1e 
project �ponsors not he uhlt:·to supply tlff-road equipment meeting 
Complium:c Allemalivc I, tht.'11 Compliance Allcmativc 2 would ;1ecd Lo be
met. 

,

i CARB. Currentlv Verilied Diesel Emission Control Stmte11i1.:s fVDECS \. 

Implementation Mitigation 
Resp(insibility Schedule 

during P_lmsc:: 3, 
4, and 5, or
prior to 
construction 
fol11rn·in2 
build-out of I. 3 
milJion gross 
squar\! foet of 
development, 
the project 
sponsors must 

.. ce1tify ( 1) 
compliance 
with U1e Plan, 
and (2) all 
applicable .. 
requircmt..'T!ls of 
the Plun have 
been 
incorporated 
into· contract . 
specifications.

ll1e Plmi shall
be kept on sih::
·and uvailable 
for review. A

I 
sign shall be 
poslt-d at the 

I pt.--rimet1.:r of the
construction 
site indicating 
the qasic 
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Reporting 

Responsibility 

infmmation us1.:d 
during euch phase. 
Flll" off-road 
equipment using 
altt'l1mtivc:: foels, 
reporting shall 
include the actual 
amount of 
alternative fuel 
used. 
Wit11in six months 
of U1e completion 
of construction 
activities, the 
project sponsors 
slu,11 submit to 1'011 
Staff a· final report 
summarizing 
constmction 
activities. The final 
reptlrl shall indicate 
the stmt and end 
dates and duration 
of each 

: co11st111ction phase. 
In addition, fo1' · 
off-road equipm<.'Tlt 
using alternative 
litds, r�-po1ting 
shall include t11e 
actual amount of
alternative fuel 
used. 

Monitoring 
-Schedule

' 

. 

I 

i 
i 

: 

Monitoring
• I . 

Agency 

-, 
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. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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I 

Monitoring/ i Monitoring
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Miti�ation Rcportin� Monitorin� I I 

Responsibility Schedule Schedule Agency 
Responsibility 

Available online al hllp://w,,w.arb.ca.go,·/di<::sel/verdev/vl/cvt.htm: I requirc::ments of 
/\ccessw January 14, 20"16. 

I 
. . the Plan and 

where copies or

II. Wi1h respect" to Tier 4 c4uipmcnl, "commercially the Plan arc 
,m1ilabli: .. shall mc:an the availability wking into available Lo the 

' 

I consideration factors such as: (i) critical path timing public for 
ol"constmction; and (ii) geogmphic proximity of review. 
equipment to the project site ..

ii. With respc::ct to renewable diesel, ··commercially
availabl,!"' shall mean the availt1bility taking into

· consideration factors such as: (i) critical path.Liming
of construction; (ii) geographic proximity of fuel
source to the project site; and (iii) cost ofrenewdble
diesel is within IO percent of Ultrn Low Sul for
Diesel #2 market p1ice.

iii. The project sponsors shall maintain records
concerning its effo1t-; to comply with this
requiremt.-nt. Should the pmjcct sponsor dctenninc
ciUicr Uiat an off-road vehicle that meets Tier 4

·<.."lllissions standards or that i-cnewable diesel l:ll"e not
commercially available, the project sponsor shall
submit documcntatiori to the satisfaction of Port or
Planning Staff and, for tl1c fo1mer condition, shall
idcntify the next clo;:anl.!st piece of equipmcnt that
would be use, in compliance with Table
M-AQ-1-1.

3. 'Ille project sponsors shall ensure that future·devclopers ; 

or Lhcir contract<>rs rcquii:t: the idling time for off-road and
on-mad equipment be limito..-d to no more than 2 minutes,
except "� provided in exceptions Lo the applio.:ablc Suite
reguialions regarding idling for off-road and 011-niad
equipment. Lt:gibk and visiblc signs shall be posted iii
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· MEASURES ADOPTED AS. CONDITIONS OF APPROVAL Implementation Miti�ation Monitoring/ Monitorin� !., Monitoring
I 

Responsibility Schedule Reportin� Schedule Agency 
Responsibility 

multiple lmi.gUllgcs (English, Spanish, and Chinese) in 
designated queuing areas and at the co1istruction site lo 
remind operators of the 2-minute idling limit. 

4. 'Ilic project sponsors shall require that each construction
contractor numdate that construction c,pcrators pmperly
maintain and t1me equipment in accordance with
manufacturer speci ticalions.

5. TI1e Plan shall include best available estimates.of the
construction timcline by phase with a description of each
piece of otl:mad equipment required for ev<..-ry construction
phase and shall be updated pursuant to the repo1ting
rc4uir<..'lnenls in Section 8 below. Reporting requirements for
on:road equipment descriptions and infonnation shall include
a:-i much detail as is availabl�, but ure not limited to:
1.-quipment type, equipment manufacnirei-, t.·quipmt'lli- " 

identification number, t'llgine model year, engine c<..-rlitication
(Tier rating), horst.-power, engine st."Tial number, and expected
foe) usage and hours of opt.•ration. For Ve1itied Diesel
Emission Control Strategies ( VDE;CS) installed, dcscrip!ions

i and infonnation shall include technology type, serial 11umber,
I make, model, manufacturer, CARB verification number level,

und installation date and hour meter reading on installation
date. 'l11e

.
Plau shall also imlicatt: whether renewable diesel

will be USL'U lcJ power the equipment. The Plan shall also
include anticipated fuel usage and hours of op1.-ration so that

� 

emissions 1:an he estimated.

6. ·111e project sponsors and their construction contractors
shall keep the Plan available for public review on site during
working hours.- Each consl:!udion contrnctor sh.all post at the
perimek'r of the project site a legible and visible sign
summarizing the requirements of the Plan. ll1e sign shall also
stale that the oublic mav ask to inspect the Plan at any time
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M'ITIGA TION MONITORING AND REPORTING PROGRAM FOR 

· PIER 70 MIXED-USE DISTRICT PROJECT

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

dming working hours, and shall _explain hlwi-to request 
inspection ofU1e Plan. Signs shall be posted on all sides of the 
construction site U1at focc a public right-of-way. 1111:: project 
sponsors shall p1l-ivide copies of the Plan to members of U1e 

· public as requested.

l3. Reporting. Quarterly reports shall be submitted to Po1t or Planning 
S1:.1ff indicating the construction activities undertaken imd information 
about U1t:: off-road cquipmi.!nl usc:.xL including U1e infotmation n.x1uired 
in Sei.:tion A(5). In addition, n.·porting shall include the approximate 
amount ofrc:.'llt::wuble diesd fuel usl!CL 

Within 6 months of the completion of all pmjei.:t constrnction activities, 
the projc:.�l sponsors shall submit to Po1t or Plmming Staff u linal repmt 
summari,.ing l:Onstruction activities. ·111e linul report shall indicalt: the 
start and end <lates and durntion of each �onstmi.:ti(lll phase. The linal 

· repo1t shnll include detail,t.-d infonnation required in Section A(5). In
addition. repo1ting shall include the actual amount ofrenewahle diesel
fuel us,:J.

C. Certification Statemelll pnd On-.�ite Nequirements. Prior to the
conunem:ement ofconsU11ction activities, the project sponsors shall
t:c.-rlil\ through suhmission of city-standardized forms (I) compliance
with the Plan, and (2) all applicable requireJlll.'IIts of the Pbm have been
iucon)oruted into contmct snecilications.

Mitigation Mcasun· M-AQ-lh: Diesel Backup Generator Specifications 

Tn reduce NOx associated with operation of the Maximum Commercial or 
Maximum Re:;ic.k.,1tiul ScenmillS. U1c project sponsors shall i1i1pk,nent tJ1e 
foilowing measures. 

A. All new <liesd backup gt::nerators shall:

I.· have engines Umt med or exceed CARA Tier 4 off-road emission
standards which have the lowest NOx emissions of commerciallv 

Implementation 
Responsibility 

Project sponsors 
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Mitigation 
Schedule 

Prior to 
approval of a 
generator 
permit by Pmt 
Staff 

Monitoring/ 
'Reporting 

.Responsibility 

Monitoring 
Schedule 

Monihfring 
1 Agency 

Anticipated 
locution mid engine 
specilications of a 
propnsc:.-d diesd 
backup gc;.'I!crutor 
shall be submitted 

' Considerl.!d ! Port
complete upon 
revic.:wanc.1 

to tl1e Port Staff for 
review and 
approval prior to · I 

approval hy Pm1 
Stuff 

I 
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MEASURES ADOPTE-0 AS CONDITIONS OF APPROVAL 
. .

available generators; and 

2. ht: fueled with rcncw,1bk dit:sd, if commercially availahle, which
has been demo11slrated lo rt.'<luce NOx emissions by approxinmtcly
I() pt.•rcent:

B. All new diesel hadrnp g1.,i1e111tt•rs shall have an minual maintenance ·
testing limit of 50 hnurs, subject to any further restrictions us may be
imposed by the BAAQMD in its penuitting process.

C. For t:uch ncw diesel backup gcnt:rator pennit submitted to BAAQMD ·
for the pro_kd, anticipated location, und (.,'llgine specifications shall be
submitted to Ll1e Port Staff for review and approval p1ior lo issuance nf a
pmnit for Ll1e gt:nerntnr from the San Fram:isct1 DBI or the Pmt. Once·
op1.,i·utional, all diesel bm:kup genemtors shall be maintained in good
working order for the life ofll1e equipment and any future replacement
of the diesel bm:kup gem.,·ators shall he required to be consistent with
lhesi; 1:.'111issions spi::cifications. ·111e operator of the facility at which the
gent.•rator is localed shall maintain records of the testing schedule for
each diesel backup g(.,i1erator for the lite of that diesel backup generalor
and p1:ovidt: !hi:; infonnation for 1�vie,v to the Port will1in 3 months of
requesting such infommtion.

Miti�ation Measure M-AQ-lc: Use Low and Super-compliant VOC 
Architectural Coatings in Maintaining Buildings thmugh Covenants 
Conditions and Restrictions (C C&Rs) and Ground Lease 

."l11e Project sponsors shall require all developed parcels to include will1in 
their CC&R's and/or grou11d leases requircm_ent� for all future interior spaces 
tc• he repainted only with "Super-Compliant" Architccturul Coatings 
(!1ttp:i/wv.•w.acJmd.go}iJ:ll1mt'/regulatioIJs/compliance/architcctm·al-coatings/ 
s1m_er-co1�9uli.-i�;u,__"Low-VOC'' refers to paints that meet the more 
st1ingcnt i-cgulalory limits in South Coast AQMD Rule· 1113; how-ever, many 
mimufacturers have refommlatt'Cl Lo levels \Vdl below these limits. 111ese arc 
rdcm::d Lo as "Super-Compliant•· Architectural Coatings. 

Implementation Miti�ation 
. Responsibility Schedule 

Project sponsors Projc.-ct 
and conslruction · sponsors 
contractor(s). submit to Ilic 

Port 
documentation 
ofCC&R's 
and/or ground 
lease 
rcquirc.,nc..'!lls 
prior to 

.
. 

building 
occuuancv 

36 of83 

Monitoring/ Monitor in� Monitoring 
Reporting Agency 1 

Responsibili t�· Schedule 

issuance of a 
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I I 

I I 

Project sponsors to Considered Port or Plmming 
include in CC&R's complt:te upnn Department 
and/or groW1d lease project sponsor 
requirement� with submittal lo Ll1e 
buildings tenants Port of 
prior to building documcntaLion 
occupancy. ofCC&R's 

and/or groW1d 
- lease 

requirements 
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•. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Mitigation Measure M-AQ-td: Pnimote use ofGn-en Consumer 
Products 
·111c project sponsors shall provide education for-residcntial and commercial
tenants c<.mccrning green consumer products. Prior to rt:ceipt 1,11' any
ct:rlificuti;; or linal occupancy and evcry live years thereaJler, the project
sponsors shall work \\·ith the.:: San francisco Depmtmcnl nf Enviromm .. ·nt (SF 

. Environment) 1<.1 develop dectronic eon-i!�-p<1ndence fo be distlibutr..-d by 
email annually lo rt::;idenlial mid/or cotnlll(.'l'Cial Lenanls of each building on 
tJ1e projcd site that encourage.:::; the purchase of consuin,::"r products thut -· 
gcneralc lower limn lypicul Voe emissions. The CllJTl:!spond1..-i1ct: shall 
c;..'11cournge environmentally prc!i::ruble purchasing and shall include contact 
inlormati<>ll anJ·links to SF J\pproveJ. The website may also he uscd as an 
in_fommtimml resl111rce by businesses und n::sidenls. 

Miti�ation Measure M-AQ-le: Elcctrification ot' Lo�ding Dock.� 
. .. 

·111c project sponsors shall r..'tlsure that loading docks for retail, light industrial
or \\-ltn:h,,use uses Lhal will receive deliveries from n::ftiot.'Tated Lrnnsport 
trucks incorµomte elecl.lification hook-ups for Lranspo1t;tion n:thg<..Tation 
nnils to avoid t.'lllissil•ns gcnem_Led by idling reliigerat.cd transport trucks. 

Mitigation Measure M-AQ-lf: Transportation Dcmund Management. 
·111e projc.:t sponsors shall pr<..-parc anJ implt:ment u Transpmtalio1{ Demand
Mmmgement (TDM) Plan with a goal of reducing estimated daily one-way 
vehicle.:: nips by 20 pr..'Tct:nt compm·cd to the total number or daily one-way 
vehicle trips identified in the project's Transportation Impact Study al project 
build-,ml. To 1..i1sm-c that U1is reduction 11.oal could be reusonablv achieved 
U1e TDM Plan will have a monitoring go;! of reducing hy 20 per�cnt U1e JajJy
one-wuv vehicle uios calculated for each building Urnt has received a · 

Implementation 
Responsibility 

Project sponsors. 

I 

Project.sponsors 

Developer to 
prepare and · 
implement U1e TDM 
Plan, which will be 
implemented by tl1c 
Transportation 
Management 
Association and will 
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Miti�ation 
Schedule 

nennit. 
Prior lo 
occupancy or 
the building by 
tenants and 
every five years 
thereafh.,·. 

· proj1..-ct
sponsors to
distribute
cducaiionul
materials ll1
tenants.

Prior lo 
issuance of a 
building pcnnit 
for a building 
containing 
loading docks 
for retail, light 
industrial or 
warehouse 
uses. 
Devdoper to 
prepirre TDM 
Plan and submit 
to Planning 
Staffp1ior to 
upproml of the 
projt.-ct .. 

\, 

Monitoring/ I Monitoring
Reporting Monitorin� Agency 1 

Responsibility Schedule 

Projccl sponsors lo Considcred P011 or Plmming 
work with SF complde afler Dcpartment 
Environment to distribution of 
develop educalil1nal 
educati<mal materials lo 
nrnh..,ials. rcsidc.::nlial and . 

conunercial 
tcmmts. 

l?rnject spons,.irs lo Considerc.::d I P011 or Planning 
provide cl1mplctc upon Depm·unent 
constmction·pJans approval or 
lo DBI or U1e Port constmction 
Lo ensure phms by DBI or 
compliance. U1e Plitt. 

: 

Project sponsors to The TDM Plan is Planning 
submit !he TDM cnnsid1..'1"ed Depm·1ment 
Plan to Planning complete upon 
S_tuff for revic\\� uppmval by tJ1c.:: 

I
Planning ·staff. 

I Transportation
! AnnualI DemanJ 

I I Management i Jllllnitllling
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Implementation Miti�ation 

Monitoring/ I 
Monitorin� 

Monitoring 
MEASURES-ADOPTED AS CONDITIONS OF APPROVAL Reportin� 

I
I .

Responsibility Schedule Schedule Agency 
Responsibility 

CLi·ti licute of Occupam;y and is al h!ust 75% occupit:d compared lo the:: daily be bindi11g on·an Association to report-; would hi:: 
onc-\\"<IY vd1icl..: trips anlicipalt:.-d for.that building based on anticipated development submit monilming on-going duiing '

devdopmenl on tltal parcel, using the I.lip gem.,·ation rates cont.iin..:d within parcels. n.1,ort mmm11ly to project buildout, 
the projccrs Transportalitin Impact Study. There shall b..: a Transpmtation Planning Staff.and or until liv..: 
Manag..:1m;nt Association that would be responsible fi.l!" the administratiim, implement TOM consecutive 
monitoring, and m:ljusuncnl oftl1e "ll)M Plan. The project sponsor is - Plan Adjustment<; reponing periods 
responsible for identifying the components of the "ll)M Plan that could (ifrequin.'Cl). show that the 
reasonably b� exp1,,-cled lo achieve U1e reduction goal for each new building .

. project has met 
a,;sociakd with the project, and for making good faith efforts to implement its reduction 
U1..:m. ·111e TDM Plan may includ..:, but is not limited to, the types of measures : goals, at ,vhich 
sunm1uiizc::d below for explanatory example purposc::s. Actual TDM measures point rep011S 
sclccte<l sp.ould include those from the )UM Program Standaros, which would be 
describe the scope and applicability of candidate measures in detail and submitted every 
include: - threi:: y..:,u-s. 

0 Acliv.: Transportation: Provision of streetscape improv..:mt.'Ills to 
L"llcomagc walking. secure hicycl..: parking, shower and lockt'I" .. 

facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle repair and niaintl.'Iltmce services, and 
otht.i· bicycle-related services; 

., • Car-Shure: ·Provision of car-share parking spaces and subsidized 
memberships for project occupunls: 

- ! 

0 Ddivery: Provision ofamenities and services to support delivery l'f 
goods to pmject occupants; 

• Fumily-Oricnled M..:mmres: Pm.vision of on-site childcare and 
otl1er amt."lliti..:s Lo support the use of sustainable 1ransp,,11ation 
modes by families; 

0 Higi1-0cwpim.:y Vehicles: Provision of carpt10Jing/v1.111p1101ing 

I incentives and shuttle bus servic..:; 

• Information an<l Communications: Provision ofmullimodal ·1
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i way finding sigrmge, transportatiou infommt.ion displays; and 

I 
-u1iloi-e<l transportation marketing services;

0 Land Use: Provision of on-site affordable housing and heulthy food
·rt:tail st,·viccs in undt'fserved \treas; 

0 Parking: Provision of unbundled parking, short term daily parking
' provi:;;ion, purking cash out llifors, and reduced ol.l'.-street pm·king 

I supply. 
! 

.. 

The TDM Plan shall include speeilic di::sc1iptions or each measure, induding 
the degree of implementation (e.g., for how long will it be in place), and the 

; popu\atil)n that each measure is intended to serve ( e.g. residential tenanL-;,
rcu1il visitors, t.'lnployecs of tenants, visitors,-elc. ). It shull also include a 
commitment to monitoring of person and vehicle trips traveling to t111d· from 
the project �itc to determine_ the TDM Plan ·s efli:ctiveness, as 011tlincd below. 

I The TOM Plan shall be submitted to the Citv to ensure thut components of the 
1 'IT.)M Pkm intend,.,,J to meet the reduction t�rgct are shown on the plans 

and/or ready to h.e _i.J.nplcml."lltcd upon the issuance of etich certificate of 
o�cupancy. 

'lD1\1 l'la11 A-fonitoring and Reporting: 'lhe Tmnsport.ution Management 
Association, thmugh an on-site Transportation Coor<linutor, shall collcct dat.u 
imd make monitoring reports available for review im<l approval by the 
Planning Depm1ment staff 

0 Timing: Monitoring data shall he collected and reports shall be 
submitti.:d tl> Planning Dcpurt.mc.'111 staff cvo.::ry yem· (reten-cd to as 
"n:portinl! pcrilllls'"), until five consecutive reportinl!. periods 

�Implementation Mitigation 
Responsibility Schedule 
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0 

display U1e fully-built project has met Ult: reduction goal, at.which 
point moni101ing data shall be submitted to Planning Department 
slaffom:c every.three years .. The fi,rst monitoring report is required
18 months atler issuance of U1e First Ct."l"lilicate of Occupancy for 
buildings U1at include off-street parking or �e estahlislunent of 
surface parking loL-; or garages that bring the project's total number 
of off-street parking spaces to gre!!-ter-than or equal to 500. Each 
tJip count and survey (see below for description) shall be 
compkted wiU1in 30 days following the end of the applicable 
reporting period. Each monitoring report shall.be completed vvithin
90 <lay:; li..,llowing U1e applicable l"Lj)Orting pei.iod. "lbe liming shall 
be modified such that a new monitoring report shall be required 12 
m�lllUts alh .. 'l· adjustJni::nt<; are made to U1e TDM.Plan in or<lcr to
meet U1e reduction goal, as may be required in the "TDM Plan 
Adjustments" heading below. In addition, the liming may he • 
modi lied by the Planning Department as needed to consolidate this 
requirement with 0U1er monitoring and/or r< .. j)Ot1ing requirements 
for Uie pn�ji.:cl. 

Componci1ls: ·111e monitoring i·eix,11, including t1ip Cllunls an<l 
surveys, shali include the following components OR comparable 
alternative mcU1odology and compont."llts a<i approved or provided 
by Planning Department stall: 
0 Trip Ctllllll an<l lnlcrccpl Survc.-y: Trip count an<l intercept 

survey of persons an<l vehicles 1miving an<l lc.::aving thc project 
site for no less Umn two days of the repo1ting period between 
6:00 a.m. an<l 8:00 p.m. 0111:: day shall be a Tuesday, 
Wednesday, or ·nmrs<lay during one week without federally 
rewgnizcd holidays, and anotller day shall he a Tuesday, 
Wednesday, or 111ursday during anotht.-r \Vc:.-ek without 
li:di.:rally rc.-cognized holidays. Tht: ttip count and intercept 
sur\'ey shall be prt:pan:d by a qualified u-ansportation or 
uualilic<l sm·vev consultant and the methodologv shall be 

Imple�entation 
Responsibility 
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Monitorin� 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportin� I .

Responsibility Schedule Schedule Agency 
Respom1ibility . 

-

approwJ by the Planning Dcparunent prior to wnducting the 
i:"i.1111ponents oft11e trip count and inten:l.-pt smvey. It is 
anticipated tl1at the Planning Department will have a standard 
!rip count mid intercept survey metl1odolt1gy developed and
availahle to project SJ>on�ors at the time of data collection.
Travel Demand infonnation:.Thc above trip count and survey --

- 0

infonnutiun shall \)e able to provide travel demtlild analysis ' 

chamctt.-ristics (work and non-work trip counts, origins and 
destinations oflrips to/from tl1c project site, and modal split 
information) as outlined in the Planning Depa11111cnt"s 
Tmnsponativn Impact A11a�1-:�is G11ideli11esfor 
Eni:im11me11tal Re.view, October 2002, or subsequent updates 
in effect at the time l•fthe surve�. 

0 Do..:mnentution of Plan Iinplementatil>n: ·n1i:: TDM 
Coordinator shall work in conjunction with the Planning 
[fopmtmenl to develop u s"urvey ( on line ,,r pt!per) that ..:an be 
rcason:1hly ..:ompktcd by the TDM Coordinator and/or TMA

staff to document the implementation of"TDM program 
dcmenls and other basic infommtion during !he reporting ' ' 

perioJ. "111is survey shall be included in !he monitoring repo11 
submitted to Planning DeparU11t.'Ilt staff. 
Degree of lmpleriu:."!Jtatinn: The monito1ing 1-CJX)rt shall -

0 

include descriptions ofthe degrl.'C of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
,m which locations within tl1c site measures will be/haw been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist tl1e TDM Coordinator on questions regarJing tl1e 
compnn1:.'l1ts of tl1e monitoring repo11 and shall ensure tlmt the. 
identity of individual survey responders is protected. 

Tl.M-1 Plan Adiustments. The "!l)M Plan shall be:: aJiusted based on the 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 · 

MITI.GA TION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MLXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

111011itoru1g n:sults if three consecutive rcpo1ting periods dl.'Illonstmte that 
measures within the TOM Plun m·e not achieving the reduction goal. ·me 
TDM Plan adjustments shall be made in consultation with Plmming 
D�u1tmt:11t staff and may require· refmements to t:xisting measures ( e.g., 
change to subsidies, increused bicycle parking), inclusion of new mea-mres 
(e.g., a new technology), or removal of existing measures (e.g., nieasures 
shown to be ineffective or induce vchidt: trips). lftlm:e consecutive reporting 
periods' monitoring results demonstrate that measurcs wiU1in the TDM Plan 
arc not m:hicving the reduction goal, the TDM Plan adjustmcnts shall occur 
v.-iU1in 270 days li.1llowing the last consecutive repmting pc1iod. The TDM 
Plan adjustments shall occur until three cmisccutivc rcpo11i11g pcrjtids' 
monitoring results demonstrate that t11e reduction goal is achieved. !!"the 
TDM Plan <lt•es uot achicvc the reduction goal tht.11 the City·shall impose 
adchtional measures to reduce vd1icl..: t1ips as prescribed under the 
<levdopment agreement. which may include restriction of additional 
oll�street pm-king spaces beyond thosc previously established on the site, 
capital or opc..,·ational improvements intendoo to rtrli1ce vehicle trips from U1e 
project, or otht.,-_mcm,ures that support sustainable trip making, until three 
con�ccutivc n:porting periods' monitoring results dcmt,nstrate that the 
reduclion goal i:i achievcd. · 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control
Measures 

· · 

The following Mobile Source Control Measures from the BAAQMD's 2010 
Clean Air Plan shall be iinplemcnted: 

• Prmmite use of clean focl-eflicient vehicles through preft..Tential
(designated and proximate to cntry) parking and/or installation of

charging stations beyond the level required by the City's Green
Building code, from 8 _to 20 percL"Ilt.

• Promote zl,,-o-cmissioil vehicles by requesting that any car share
pro!!rnm operator includc elect1ic vehicles \ll,ithin ili; car share

Implementation 
Responsibility 

Project sponsors 
andTMA. 
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Mitigation 
Schedule 

On-going. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and TMA to 
implement 
measures 

Monitorin� 
Schedule 

On-going. 

I 
. ; 

Monitori!""lg 
Agency' 

Port or Planning 
Dcparunent/Dl:31 

-! 
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File No. 2014-001272ENV 
,_ Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

program to reduce the need to have a vehicle or second vehicle as a . 
puri of the TDM progrnm that would be required of all new 

i 
developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions 

Prior to issuance or the tinnl ce1tilicute of occupancy for the final building 
associated with Phase 3, or 1tllcr build out of 1.3 million square foel·of 

I dcvciopment, whichever comes tirst, the projc::ct sponsors, with the ovel"llight 
' of Pot1 Stall; shall either: · 

(1) Directly fund or implement a specific offset pniject within
San Francisco to achieve reductions of25 tons per year of oz,me
precursors und I ton of PM! 0. 'Il!is l>ll'set is intended to offset the
estimutt:d-mmual tonnage ol"operatiunul ozone precur�or 1md PM 10
emissions unJer the huildout sc.:emu·il> n::alized at the 'timt: of
completion or Phase 3. To qualil} und'-,- tl1is mitigation measure,

· the spL--cilic.: emissions ntfaet project must result in emission
reductions within the SFBAAB tlmt wC:,uld not otl1ervvise be
m:hie\"cJ through compliance with existing regulatory _. 

requirements. A prcft.'ITed offset project would be one
imp!ementc.-<l Jocally witl1in the City and _County of San Francisco.
Prior to implementation of the off.<1et project, the project sponsors
must obtain 1'011 Stt1ffs approval of the proposcd·ollset pwject by
providing doc.:umt.-ntation of the cstimall.-d amount of emissions of
ROG, NOx. und PM IO to bt: reduced (tons per year) with.in the
SFBAt\13 from the emissions reduction projcct(s). The project · 
sponsors shall notity Port Staff within 6 months of c.:_ompletion of
the ofiset project for verification; or

(2) Pay II one-time mitigation offset fee to the BAAQMD's
Strategic.: lncL-ntives Division in an amount no Jess than $18,030 per
weightL-d ton or ozone precursors and PM IO per year above the
significance U1reshold. calculated as the di1li::r1:.11ce betw�en total
annual L'lnissions at build out under mitigakd conditions and.tl1c

Implementation M:iti�ation 
Responsibility ·schedule

. 

Project sponsors. OffseLc; for 
Phase 
3/build-out of 
1.3 million 
�uare feet: 
Upon 
completion or

constrnc.:tion, 
and prio1: tl, 
issuance of a 
Ccrt.ilic.:atc or 
Occ·upa11c.:y for 
tl1e linul 
bi1ilding 
associak:d with 
Phase 3, or atler 
build out of I .:I 
million square 
foet of 
development, 
whichever 
comes first, 
developer shall 
demonstrate to 
the satisfaction 
of Pott Staff 
Umt offseL'> 
have been 
funded or 
implemented, 

Monitoring/ 
Reportin� 

Re�ponsibility 

Port Staff Lo 
approve the 
prnposi;.'Cl offset 
project. 

I 

-

Monitorini 
Schedule 

lf project 
sponsor directly 
fonds or 
implements a 
specifo.: offset 
project, 
considt·red 
complete when 
Port Stuff 
approves the 
pn.>posed otlsct 

I project p1ior to 
· indiviJ11c1l ·

Ce11ilicates ol'
Occupancy.

If project
sponsor pays a
one-time
mitigation offset
fee, considen.-cl
complete when
dllCUmentation
ofpaym'--nt is
provid1:.-cl to Pm1
Staff.

Monitoring 
I .Agency 

I 
i 

! Port

I 

' 

i 
I 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

signilica.11cc tlm::shold in the EIR air quality m1alysis, which is 25 
Lons per year <•f llZOt'te precursors and I ton lif PMI 0, plus a 5
pt"l"cent administrative lee, to illnd one or more L'lnissions reduction 
projects within the: SFBAAB. This one-time lee is int'-'!1deJ to fond 

. . . . .. . 

c:missions rc.'<luction projects to offset the estimated annual tonnage 
llf operutioiiul <•znne precursor um! PM lO emissillns under t11e 
buildout scenmin realized at tl1e time of completion of Phase 3 or 
alk"I" complctit•n of-I .3 million sf or devdnpment, whichevc.,· 
comes first. Doc1uncntation of payment shall be provided to Port 
Stuff, 

Acceptm1ce of this Ice hy the BAAQMD shall ·serve ac, an acknowledgment 
and commitment by the BAAQMD to implement one or more emissions 
_reduction project(s) within I year ofreceipt of the mitigation fo.-e to achieve 
the emission reduction objt'Ctives specified above, and provide 

. docume:.,1t�1tion to P01t Staff m1d to the project sponsors desc�ibing tl1e 
project(s) funded by tl1e mitigation fee, including the amount of '-'missions of 
ROG, NOx, and PMJO r�uced (tons per year) witl1in the SFBMB from the 
emissions reduction project(s). If there is any remaining unspent portion of 
the mitigation offaet fee fnllow:ing implementation oftl1e emission reduction 
proj'-'Ct(s), tl1c project sponsor:s shall be entitled to.a reti.md in ·that mnount 
from the B/\/\Q!'v!D. To quality under tllis mitigation measure, _tl1e specific 
emissions rctrolit prt�iect must result in emission reductions within the 
SFBAAB tl1at would not otl1erwise be achieved through c1.lmplian�t: with 
existing regulatmy requiremc.,1ts. . . 

Implementation 
Responsibility 

-
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Miti�ation 
Schedule 

or offset fee has 
been paid, in m1 
amount 
sufficient to 
offset 
emissions 
above 
BAAQMD 
thresholds tor 
build-out to 
date. 

. Offsets for 
subs� 
12hases/build-ou 
t: Upon 
completion of 
construction of 
each 
suhscquent 
phase, and prior 
to is:mm1cc of a I
Certificate of" 
Occupancy for 
tl1e linal 
buildinu 

.. __ ::, 

associated with 
such phase, 
develop;;.,· shall 
demonstrate lo 
tl1c satisfaction 
of Port Staff 
tlu.it offsets 

· Monitoring/ Monitorii1g Monitoring 
R,eporting Schedule Agency 1 

Re11ponsihility ·_
i 

I 

I 

-·
I 

- --- · ---

i 
i 
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File No. 2014-001272ENV 
Pier 70 Mixl!d-Usc District Project 

Planning Commission Motion No. ·19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PlER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti�ation I Monitoring/ Monitorin1,t MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
I Reportinj!, Responsibility Schedule Schedule Responsibility 

have been 
funde<l or 
implemented, 
or offset foe has 
been paid, in an 
amount 
sunicient to 

I offset 
emissions 
above 
BAAQMD 
Um�sholds for 
build-out to 
date and taking 
into account 

I
olT.-;ets 
previously 
funded, 

-- implem(.'!lted, 
and/or 

· purchac;ed.
;
1W,_iniFi1iz'il-':.4}ii{IU{H�-Mi#'i.qJioifrM_ed,�t!r.;;;ii.�1i:��it:;{j:-:�::/?,-;:Jf,�:i:+1�f�:£�ifMtf�iH.2.i]k;)�;·�;lt,fo:Lfu';��-11:.i�/Ji{I{-'.::-··:·/'-b'.'.':'::;;yX'·:?i:i·f.-' 
Mitigation Measure M-WS-1: Identification and Mitigation of Interim 
Hazardous Wind Im pacts 

Whl.'T\ U\e circumstances or conditions listed in Table M.WS. l are.present at
U11.! lime a building Schematic Design is submitted, the i-cquirc::ItK'llls · 

<lescrihed below appJ�,: 

Table M.WS.1: Circumstances or Conditions during which 
Mitigation Measure M-WS-1 Applies 

Project sponsors, 
qualified \\�nd 
consultant. 
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As outlined in 
Table MWS. I: 
Circumst:mces 
or Conditions 
during which 
Mitigation 
Measure 
M-WS-1
Applies, a \\ind
impact analysis
shall be

-Qualilied wind Considered 
consultant to . complete upon 
pn:.-pare a scope of apprnrnl or 
work to be. is.o;uance of 
apprnved by Port building pt.m1it". 
Staff and following 
appmval of a scope 
of work submit a 
wind impact 

·I
analysis Lo Port 
Stuff for UJ>Pnivul

Monitoring 
I Agency 

.�{�\-1!.�t��]�1�·t __ J:: -�-�-
Po1t 

I.
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER.70 MIXED-USE DISTRICT.PROJECT . 

Implementation Mitigation M,>nitoring/ Monitorin� I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportinl? I -

Responsibjlity Schedule Schedule Agency 
RcsponsibilitJ· i 

Subject Parcel Circumstuncc or Condition Related prepared for the of leasible design I 
�roposcd for Upwind listed changes Lo 

circumstances minimize inti::rim 
Construction · Parcels

prior to· hazardous wind 

Parcel A Constmction of any i:iew NA 
issuance of a impacts. 

buildings on Pared A building pcm1il 
----- -- --·-----·-·- -·--------- - -··----··. - . ··- - ---- -- -·-- -----·- ------------------- . ... ----·---- for any 

Parcel B Constmclion of any new NA proposed 
buildings on Parcel B. _building when 

---··-. --··--··-· the 
Pared E2 Constmction of any new Parcels circumstances 

: buildings on Parcel E2 over 80 · Hl and or conditions 
lcet in height, prior to any G listed in Table 
construction of new buildings on M.WS.I are
apprnximately 80% of the present at the
combined total parcel area of tinie a building
Parcels l-1 I and G tl1at wuuld be Schematic
r;omplt:ted by the estimated time Design is
of m;cupancy of the sul'.icet subrnit�cd.

· building, as estimated on or
about tl1e dale of tl1c building ' 

Sche:.'Timlic Design submil1al.

.I ----···--··----- ---·------..... _____ .. ·---------· ··-·-·---- .. ·--··----··
Pared E3 Consu·uclion of any new Parcels 

huildings on Parcel E:I over 80 E2 undG 

Ireel in height, p1ior to any . 
conslml:tion of new buildings on 
approximately 80'1/i, oftht: -
combi11t:d total parcel an:a of 
Pun:els E2· and G that would be 

· complt:tt.-d by the estimated Lime
or ll!;CUpancy or the subj1..-ct
building, us estimated on or
about the elate or the building
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MITIGATION MONiTO�ING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigatio� 
Monitoring/ 

Monitorin� 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I .

Responsibility Schedule Schedule 
Agency 

Responsibility 
' 

Scht-inatic Design submillal. 
-·---·-- ·---···· ··-----·--·--·- ------

Parcel F Constrnction of any new NA 

buildings on.Parcel F.

Pared G Construction of any new NA 

buildings on Piu-cd G. I" ····---·- ·-----····-···-··· ··- ---------- - - ··--- --- ----- ·--·· ---- ·-·- - ··-
Pared I I I Construction of any new Parcds. 

buildings on Parcel HI iJver 80 E2 undG 
feet in height, prior to any 
·wnstruction of new buildings on I 
approximately 80'1/i, of the I 

combined total pared urea of 
Parcds E2 and G that would bt: 
compkk.-d by the estimated time 
of occupancy of the subjt:cl 
building, as estimated on or 
about the date of the building 
Schenmtit: Design submillal. 

---- -- ----.. ···-·-·------·----···--·----------------·-··----------------------

Parcel 1-12 Construction of any new Parcels 
hui !dings on· Parcel 1-12 over 80 l-11,[2, ·
1eet in height, prior to :my and E.� 
constmction of new buildings on

I 
.. approximatdy 80%, 

·orthe
co111hined total pared area or

Pm·ce ls H 1, E2. and E3 that
would he completed by U1e
estimated time of occupancy of
the su�iect building, as estimated
on or about U1c elate of the
building Schenmllc Design.

I submittal.
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Planning Commission .Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Source: SWCA. 

Reg u irements 

A wind impuct am1lysis shall bl.! n.:qui.i·l.!d p1ior to building pcrmit issuance for 
any pmposed new building that is located within t11e project site and meets 
the Cllllditions ckscribcd above. All feasible 1m:ans (e.g., changes in design, 
rdocating nr rl.!01ienling ceitain building(s). sculpting to include pl•diums 
tmd rooflL'ITUcl.!s, lidding architectural cw1l1pies or screens, or street tilmiture) 
in diminatc hazardl•Us \\�nds, if predicted, shall be implemented. Aflti· such 
design changes and reatures have bl.!cn considered, t11e additional 
effoctivl.!ness 1.1f!andscaping may also be considered. 

I. �.frl.!cning-lcvcl mmlvsis. A qualilied wind consultw1t approved by
Po1t St�1ff shall review the proposed building design mid conduct a
."desktop review" in t>rdt'r w provide a qualitative result
determining whether t11ere could be a wind hazard. The
scrcening-level· unalysis shall have the follov,ing stl.!ps: For each
new building pro1x>sed that lllel:!ts the c1ite1ia above, a qualified
wind consull.i.mt shall revit:w and compare the exposure, m�ssing,
and orienl.i.1tion of the proposL•1.

f 

building(s) on t11e subject parcel to
Ute building(s) on the same parcel in t11e n.1,rcsc.-ntative niassing
models of the Proposed Project tested.in the wind tunnel as part of
this EIR and in any subsequent wind analysis testing required by

. this mitigation measure. Thi! wind consultant shall identify and
compw·I.! the potential impacts of the proposed building(s) to those 
identified in this ElR, subsc.-qt1ent v,ind testing tlmt may have 
occu1Tcd undl.!r this mitigation measure, and to the City's wind 

· hazard cri1crion. The wind consultant's analvsis and evaluation
shall consider the propos<..'<l building(s) in t11� context of the
"Curn.:nt l'rt•jcct Baseline,'· which, at any given time during
constrnction of the Proposed Project, shall be defined as any
existing buildings at the site, the as-built designs ofall
previouslv-comoleted structures and the then-current designs of

Implementation 
Responsibility 
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Mitigation 
Schedule 

Mo_nitm:ing/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
I .. 

Agency 
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MITIGATION MONITORING AND REPORTING· PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

approved but yet unbuilt stmctures that would be completed by the 
time of occupancy of the subject building. 

(Ii). lfU1e qualified wind consultant concludes that U1e building 

(b) 

design(s) could not create a new wind hazard and could not 
cont1ibutc to a wind hazard id<..�1tilit:d by prior wind tmmd 
testing for the EIR and in subseyuc..·nt wind analysis r<..'<JUired 
by this mitigation mea:mre, no liirU1er review w,mld bt: 
requirt"ll. IfU1ere could he a ile\v wind lmzard, U1en a 
qum1tit.ative assessm<..'llt shall he Clinducted using wind tunnel 
testing or an equivalent quantitative analysis that produces · 

comparable results to U1c am1Iysis methodol<,g.y used in U1is 
ElR 

If Ute qualified \\ind consultant wncludt:s Urnt U1e building 
design(s) could create a new v,in<l lmzurJ or could c1mtribute 
to a wind hazard identitil!<l by prior wind tunnd testing 
con<luckd for this EIR and in subst:quent wind analysis 
n.:quin."ll by U1is mitigation measure, but in the c1•n�ultant's 
professional judgment the building(s) cun be modific:d to 
reduce such impact too less-than-significant level, U1e 
consultant shall notify Port Stuff and the building applicant. 
The rnnsullanfs professional judgment may be inlimned by 
the use of·'dcsktop·• analytical tools, such as computer tools 
relying on results of prior \\ind tunnel testing for the Proposed 
Project und llther projects (i.e., ·'desktop" analysis does not 
include new wind tunnel testing). °The analysis shall include 
consideration of wind location, duration, and speed of wind. 
The building applicant may then propose changes or · 

supplements to U1e design of the proposed building(s) to 
achieve this result. ·111ese changes or supplemti'tts may 
include, but are not limited to, changes in design, building 
01ientation, sculpting Ill include podiums and roof lel1'11Ct.'S, 

and/or tl1c addition ofm·chitccturnl canoi>ies or sc1�1.,1s, or 

Implementation Miti�ation 
Responsibility Schedule 

' 

Monitoring/ 
Monitorin� 

Monitoring 
Reportin� 

Schedule 
Agency

1 

Responsibil�ty 

. .

l 

I 

-

. 
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MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 

(c) 

street fumilure. The eflccliVL"llcss oriandscaping may also be 
considered. "!he_ wind consultant shall then reevaluate the· 
building design(s) with specilil-:d changes or supplements. If 
U1e wind consultant dtinonstrntes to the satisfaction of Port 
Stall that the modified design and landscaping-for tlie 
building(s)"could not create a new wind hazard or contribute 
to a wi-nd hazard identified in ptior wind tunnel testing 
conduct.eJ for U1is EIR and in subsequent wind tmalysis 
required by this mitigation measure, JtO further review would
be re9uircd. - . · 

If Ute consultant is unable to demonstrate to Ute satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evuiuation producing results Umt can be compared to those 
used in the E[R and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building(s) shall be Vvind tunnel tested in the conte:1.t ofa 
model that represent'! U1e Current Pmject Baseline, as 
described in Item I, above. The testing shall include all the 
test points in the vicinity of a proposed building or group of 
buildings Umt were tested in this EIR, as well as all additional 

·points dt:tincd appropriate by the consultant to deternrine Ute
wind pe1formance for the building(s). Testing shall occur in
places identilied us imp011ant, e.g.; building enu·imccs,
sidewalks, et_c., and U1cre may need to be additionul test point
lo..:utions wnsid�·ed. At the direction ai1d approval of the
Port. the ·'vicinity·· shall be dctenJ1incd hy the wind
ct>nsulumt, as appropriate for the circumstances, e.g., a
stitning concept for '•vicinity" could be approximately 350
leet around Ute perimeter l>f the subject parcel(s), sul�iect to
tht: wind consultant's reducing.or increasing this radiul
distance. The wind tu1111cl testing shall test the proposed
building design(s), as well as the CwTent Project Baseline, in

I mplcmentation Mitigation 
Rcspom1ibility Schedule 

. .

I 

- -
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Implementation Mitigation 
Monitoring/ Monito·ring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I . 

Responsibility Schedule Schedule Agen,·y 
ReNponsibility 

onkr to ck:arly id�ntit\ U10sc.:: differt.'I!cc.::s Umt would be due to ·. 

Ute.:: proposed nc.::w huilding(s). Jn U1e c,·ent the.:: wind tunnd 
I-

--

testing dctc.::1mincs thut design of the huilcling(s) would 
i.m:rcusc U1c lwurs of wind hazard or extent of area subjc.::ct to
lwzardou:; winds beyond those identified in p1ior wind testing
conductt.-<l for this ElR and in subseqllL"llt wind tunnel analysis
r,;:qiiirL-<l by U1is mitigation mcusu_re, the wind consultant shall I 
notil\ Pmt Staff and the huilding applicant. The building I 

applicant may U1en pm1,ose changes or supplemenL<; to U1e
Jesign ofU1c proposed buildiug(s) fo eliminate wind hazards.
·111esc changes or supplements may include, but ai-e not
Jimitc.::d to. changes in design. building ori(.-iltation, sculpting
building(s) to include podiums and root"tem1ces, adding
un.:hitcctural L,anopies or screl.-i1s: or stn.-ct fum"iturc. All
foasible means (changes in design, relocating or reo1ienting
certain huilding(s), Si:ulpti.ng to include !Xlditims und roof
terraces. the addition of architecturnl canopies or scn:.-ens, or
street lim1iture) to eliminate wind hazards, ifpn.-<licted, shall -

be implemt:nted to the extent necessary to mitigate the impact.
Aller such design changes and features have been considered,
th� additional dlectiveness oflandscaping at the size it is
proposed lo be installed may also be considered. The ,,,_ind
consultunt shall 111(."Il reevaluate the building design(s) wil11
:,pccified changes or supplemt.'Ilts. If the wind consultant
demonstrates to U1c satisfactio!l- of Port StaffUiat the modified
design would not create a new wind hazard or contribute to a
\\-ind hazard identified in prior wind tunnel testing conducted
for this EIR and in subsequ�'Ilt \\-ind mialysis required hy Utis .
mitigation mcasiirc, no fu1ther review would be required.

lfthc.:: proposed huilding(s) would result in a \\-ind hazard excecd1mce, and the ., 
only way to eliminate the hazard is to redesign a proposed huilding, U1c.::n the 
building shall he redesigned. 

I 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 
I 

Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds Project Sponsors Prior to Port Stuff Lo review · Consi<lcre<l Port 

Ir the.: roollop lll'building(s) is proposed aq puhli1: opc.:n space and/or a passive and qlllllified ,vind issuance of a wind hazard and compkte upon

or active public re1:reational area p1ior to issuance of a building p1.,-nnit for the consultllllt. building pemlit mitigation mmlysis. approval or 

subject buiklingls), a qualified wind consult!lllt shall prepare a wind impact for a building issmmce of

and mitigation analysis in the conte::-.."t of the Cum.'nt Project Baseline \\1111 a roo flop builJing p..:nuiL

regar<ling the proposed ard1itecturul <lcsign. All feasible means (such as pro
.
posed as 

changing the propos1.,-d building ma'is or design; rnisiug tl1e height of the public opt.'n 

parapets Lo at lt:a!.1 8 lcet, using a porous matt.,·ial where such material would space and/or 

be effective in redu1:ing wind speeds; using localized wind screens, canopies, passive/active 

trellises, and/or landscaping around seating areas) �o eliminate wind hazards recreational 

shall be implcmt.,1ted as necessary. A significant \\1nd impact would be an area, tl1e 

increase in U1e number ofhow·s that t11e i.\ind hazard criterion is exct.>eded or qualified \\".ind 

an increase in the area subjected to ..,..inds exceeding t11e hazard criteJ.ion as consultant shall 

compared to existing conditions at the height of the proposed rocitlop. The · demonstrate

wind consultunt shall demonstrate to the satisfaction of Port Sta!Tthat the that no new

building de�ign WCluld no( create a new ,.,.ind hazard or contribute to a wind wind hazards or

hazard identified in prior wind testing conducted for this EIR. a conllibution
to a \\".ind
huzm·d
identified in t11e
EIR would

-- occur in a wind
lmzan.land
mitigation I 
analysis. · 

-

:;iJto, o�e;ct, i Ri!$ou ;?ce:iJ�t11itf/Piil!n'�Mett�t,t�S��t1112:1�-���:1:·\:i. --:- _ _
. 
-�:�\:'. :::_·?.--.��Z.T.ti1t�::>.i�j,z��J����i-<�:-�-r\·(:::::;: �--�-/�t1:>�iflt:��;{�1jfattf;�l��:f-��;}::��:-�T�-�'- �r:L�;�::_\)�it/.�1 .ii:�;}-.::- ;;�·�{�t:·::·: ·i >; �;t� �- :

Miti�ution Measure M-BI-la: Worker Environ�cntai Awareness Project sponsors P1ior to Pmt staff tu review Considered Port or Plmming 
Progr.im Training. and qualilicd demolition 1.lr and approve WEAP compktc afier Department 

Projcct-spei.:ific Work..:r Environmental Awareness Program (WEAP) 
project biologist. ground-disturbi training. Project Port stall' 

ng activities. sponsors and revit:ws and 
training shall be developed and implemented by a.qualilic<l biologist* and qualified biological approves WEAP 
attcnd1:.-d by all pwjt:ct personnel pc1fonning demolition or ground-<listurbing Clll1Stiltant tll training, unJ · 
work prior tu beginning d<:.�nulition or groui1d:dislurbing work on site for docum..:nl WEAP conlinn 
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Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPRO\'.'.AL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

each constmdinn phase. ll1i.: WEAP training shall include, but not be limitt.-<l · - training and compliance in 
to, education ,1bout the following: provide mmuril 

Applicable State and Federal laws, environment.al rcgt!lations, 
documentation mitigation -a. during annual f�l•rl.. pro_it.-ct pem1it conditions, and penalties for non-complim1ce. mitigation r�url lo I 

b. Special-status plant und m1imal species with the potential lo be the P01t. I encountered on or in the vicinity of the project sitc·during
construction.

c. A voiJunci.: measures and a proto�ol for encountering special,status
species induJing a communicalioi1_ chain. \ 

d. !'reconstruction surveys and biological monito1ing requirement-.; i 
associated ,,..ith cach phase of work and at specific locations within ! 

th.: project site (i.:.g., shol'eliuc work) as biological resources und.
protection measures ,,..ill vm-y· JepenJing on ,vht.,·e work is
l•c.:urring within 1hc sil.c, limc l,rycar, and construction activity.

C. K111.1'wn sensitive resource areas in the project vici_nity tllut arc lo he 
avoidcd andkir protected as \\'di as approv1:.'CI pwjcct work areas,
uccess·rouds, anJ staging areas.

.. 

Best mmmgcmcnt practiccs ( BMPs) (e.g., straw wattles or spill kiL-;) and their 
locution around the.: pro_jcct. site for erosion cont.ml uml �vc.:cies exclusion, in 
·addition !n gcncrnl housekeeping rcquiremcnts:

, 
� Typii.:,il c.:xperieni.:i.: rc.:quircmc.:nts for a ··qualilicd biologist"' include.: a 
minimum of four yc,u-s of m.;uJeniic training and ·proicssional expe1iem:e in
biological sci1..'11ccs and rclated resource man;1gemcnt activities, and a 
minimum or two years of cxpericnci.: conducting surveys for each specics that 
may bc pres.:nt within the·p_rojc.:ct area. 

Mitigation Measure M-B1-1 h: Nestin� Bird Protection Measures Project sponsors, P1ior to Tfconstmction will Considered Po11 or Plmming 
qualified biological issuance of occur dming complete upon Department 
ccmsultat1I.. demolition or nesting season, issuru1ce l•f 

The pni_ji::ct �i1c·s proximity to San Francis!=O Bay and its current lack of 
-

building qualiticd biological demolitil,n or 
- consull.i.mt to 
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Implementation Mitil(ation 
Monitoring/ 

Monitorinl( I
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency
1 

. Respom1ibility· I 
activity result in a more attractive environment for birds to nest than 0U1er pemtiLo; for conduct bat surveys building pLimits 
San Fruncisc1>'1ocations (e.g., the Financial Disllict) that have higher levels of construction and present results for constmction 
site actirity and human presem:e. Nesting birds and their nests shall be during the to P011 Staff ' 
protected during construction by implementation of the following measures nesting season 
for each ctiristruclion pl)ase: (Januitn' 15 tu 

u. lo the extL'Tll t·easible, conduct initial activities induding, but August 15) 
nnt limited to, vegetation remqval, u·ce trinnning or removal, EAHgtii,1 10 
ground disturl�ance, building demolition, site grading;imd other fa1rna.··y I 4 ) 

construction activities . which may compromise breeding hi�ds or 
U1e success or their nest<; (e.g., CRF, rock drilling, rock cmshing, 
or pile Jriving ), outsidt: ofUlc nesting Sl::a�o.n (January 15-
August 15). 

h. tr"cunstruction during the bird-nesting season cannot be ful/y
avoided, a lJUa!ificd wildlili:! biologist* shall conduct
pre-conslmclion nesting surveys within 14 days prior to U1e start ' 
orconstmction or demolition at are;is that have not been

I previously disturbed by pn
.
,jcct a�tivities or alter �my

cnnstrnctinn breaks of 14 days or more. Surveys shall he
perfonncd for suilablc habitat wiU1in 250 feet or the pn�jcct site \ 

in on.kr to locate any active passe1inc (p1:.-rching bird) nests and
within 500 feet of the pn)_iect site to locate any active raptor
(birds nf prey) nests, waterbird nesting pairs, llr colonies.

C. Ifill,tive nests are located dw·ing. Ulc preconstmctiun bird nesting
surveys, a qualified biologist shall evaluate if the sch<.-dule of -

consu11ctiun activities could affect the active nests and if so, the
following measures would apply:

I. If consu·uctiori is not likely to affect the active nest.
construction m�1y proceed· without restriction;
ho\vcver, u qualifo-:d biologist shall regularly monitor
U1e nest at a frequency dell.nnined appropriate for Ule
summnding constn1ction activity to confirm, there is . 

no adverse effect. Soot-check monitorin!! freaucncv
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I
I 

�onitoring! I Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Miti�ation Rcportin� Monitorinj? !

Agcncy 1 

Responsibility Schedule Schedule 
.. Responsibility 

• would be dctcrmintXI. on a nest-by-nest basis
considering the paiticular consl.mction activity,
duration, proximity to the nest, and physical barriers
whi!,:h may scret.,1 activity from the nest. The
qtmlifa.'Cl biologist may reviSt: hi�/h,._,. deli..'111til).ation at ··-

any lime dJ.!ring the nesting season in coordination
with the Port of San Frm1cisco or l�lanning
Depmt11ll'!Jl.

11. lf it is detennine<l that constmction may affect the iactive nest, the qualified biologist shall establish a
no-disturbance buITer 3ro11nd the nest(s_l and all
pro_ic.:.-ct work shall halt within the bum,•r until a !'

qualified biologist detennines the_nl'Sl is no longi..-r in
use. Typically, these bulkr distances ai-<: 250 feel for I 

passerincs and SOU 1-:et li.1r raptl1rs; however, the
! 

bulfors nmy be adjusted if an obstmction, such as a
building, is within line-of-sight between the nest and
con:,;U-m:tion

... 
Modifying nest bulfor distances, allowing ce11uin

I
111. 

: consl.ruction activities within the bulfor, and/or
modiiYing construction method-; in proximity to active
ncsl.s shall be done at th.: discretion of.the qualilii.:d
biologist and in coordination wil11 the Pllrt or San
Francisco or Planning Department, who would notify
CDFW. Ncces.�ary actions Lo remove or relocate an ' 

aclive nest(s) shall be col1rJinated with the Port ofS:m I 

Fn:1pcisco or Planning D(..1mrtment and approved by
CDFW.

IV. Any ,wrk llmt must occur ,,ithin established I ; 

no-disturbance buflcrs around active ne:,ts shall be
monitored by a qualified biologist. If advt,·se cflccts
in response to proi�>ct work wil11in the huller are ; 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

. ob�t::rved and could compromise the nest, �ork within 
U1e no�<listurbance butfo11s) shall hall until the nest 
occupants have fledged. 

V. Any birJs that begin nesting wiU1in th� pr�icct area
and survey buffers amid construclilln activities arc . 
assumed to be habituated to construction-reluted or 

· similur noise and distw-bancc levels, so exclusio�
zones around nests mav bi:: rc<luce<l or climinati::d in
U1esc cases us detem1i11cd by the qualilied biologist-in
coordination with U1e Po1t of San Francis�o or
Pl!mning D1..-parlmcnt, who would notify CDFW.
Work may procl.-ed around these active nests us long
as the nests and their occupants are not directly
impacted.

'" Typical .:xperieni.:e requin:mcms for a '·qualified bioiogist"' include a 
minimum of four years of academic training und professional exP.e1i1:.-ncc in 
biolo!!ical sciences and related resource manaecmcnt activities. and a 
mini1;mm of two ycurs of expericm:e con<lucti;g surveys for ca�h :-pecies that 
may be prcst-nt within the project area. 

Mitigation Measure M-81-2: Avoidance and Minimization Measures for 
Bats 
A qualified biologist (as defined by CDFW*) who is exp1..'Iienced with bat 
surveying techniques (including audito1y sampling methods), behavior, 

_ mosting habitat, and idl.iJtilication of local bat spt.>cies shull be consulted 
prior lo demolition or huil<lin!! relocation activities to conduct a · 

· prt::-constmction habitat asses;mcnt of the project site (focusing on buildings 
to he <lcmolisht:<l or reloc:\tcd) t() charactc1izc polt.-ntial bat hahitut un<l 
identify poh,:nliully ai:tive roost site_s. No further action is n::quired should U1e
prc-constmction habitat usscssmcnt not idt.-nti(v bat habitat or ·signs or
potentially active but roosts within the project site (e.g., guano, urine staining, 
<lead hats, clc. ). · 

Implementation Mitigation 
Responsibility Schedule 

• Project sponsors, Prior to 
qualified biological issuance of 
consultant, m1d dc.-n101ition or 
CDFW. building 

peimits \\--hen 
trees or slm1bs 
would be 
removed or 
buildings 
demolished as 
part of�n 
individual 
nroiecl. 
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·111e following rm:asnrcs shall he implem�nk:d should potential rn,1sling
iiabitat or potentially active bat roosts be identilied dming the habitut
assessment in bt_1ildir_rgs to be demolished or rclllCUlt:d under U1e Prop,,sed

j Project or in trees adjacent to constmction activities Umt could be t1immed or 
' rcmo,·ed under U1c:: Proposed Project: . 

I 

u) In areas idcntilied as potential roosting habitat during the habitat
a�sessmcnt, initial building demolition, relocation, and any tree •
work (trinuning. or removal) shall occur when bats are active,
approximately bet\vcen the periods of March I to April 15 and
August 15 to_ October 15, to the extent lcasible. "lbese dates avoid
the hat maternity roosting season tmd period of winter torpor.
[Torpor rdcrs to a state of decreased physiological activity with
r-:duceJ body temperature and mctabolic rate."I

h) Depending on temporal guidancc as defined below, the qualified
biologist shall �onJuct pre-construction surveys of potential bat
n1ost sites idt.'Illili<:.-d during the initial habitat assessmt.'Ilt no more
t:hun 14 clays prior lo building dc:.·molition or relocation, or any tree
trimming ur removi1l.

c) Ii-active bat mosts or evidence of roosting is id1:.,1tified during
prc-c.onstmction surveys, U1e qualified biologist shall detenninc, if
possible, tl1c type of roost and SJX."'Cies. A no-disturhance butler
shall be established around roost sites until the qualified biologist
deti..'llllines they are no longer active. The size of the
no-disturhancc bullcr would be detcnuined by tl1e qualified
biologist and would depend on the sp<:.-cies present, roost type,
c\isting screening around the roost site (such as qense vegetation
or u building.), as well as the type ofconstmction activity that
would occur around the roost site.

· d) If special-status bat species or ·matemily or hib<:.muti<lll roosts arc
detected Jming U1ese surveys, approp1iate species- and 
wost-specific avoidance and protection memmres shall be 

Implementation 
Responsibility 
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Mitigadon 

MEA.SURES ADOPTED AS CONDITlONS OF APPROVAL 
Implementation 
Responsibility Schedule 

dc\'clope<l by the qualified biologist in coordin;1tion with COFW. 
Such measures may include postponing the removal of buildings or 
strnct1u·es, establishing exclusionary work butlers while the roost is 
active (e.g., 100-foot no-disturbance bufler),-llr other 
compt.'11satory mitigation. 

e) Thq qualified biologist shall be present during building demolition,
relocation. or tree work if potential bat roosting habitat or active bat
roosts are pn:sent. Buildings and trees with·active roosts shall be --
disturbed only under clear weather conditions when precipitation is
not forecast for three days and when daytime temperatures are at.
least 50 degrees Fahrenheit.

,_ 

f) "111c demolition or relocation of buildings containing or si.11,-pected
to contain bat roosting habitat or active bat roosts shall be done
under the supervision of the qualified biologist. When appropriate,
buildings shall he partially dismantled to significantly change the
roost conditions, causing bats to abandon and not return to the
roost, likely in the evening and after bats have emerged from the
roost to fornge. Under no circumsiances shall active maternity
roosts be disturbed until the roost disbands at the completion of the
maternity rol,sting season or otherwise becomes inactive, as
detem1im.'Cl by the qualilied biologist.

g) Trinm�ing or removal of existing trees \\>itJ1 potential bat roosting
habitat or a..:tive (non-maternity or hibernation) bat roost sites shall
follow a two-skp rellJoval process (which shall oci:ur during the
time of year _whe1fbats are active. aec,;rding lo a) above, an<l
dc:.j)cnding ,m the type ofrnost and l'.pecies present, according to c)
ubovc).

, 

I. On the lirst_ Juy mid imder supL·rvision of the quulilied
biologist, trei.:: bnmches and limbs not containing cavities
or tissures in which bats could roost shall be cut using
chainsaws.
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

ii. On the following day and under the supervision of the
qualiliecl biologist, the rcnminder orthe ·trt.-e may be
trimmed or removed, either using chainsaws or other
equipment (e.g., excavator or backhoe).

All !�lied trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once foiled by the qualified biologist to ensure no buts remain 
v.�U1in the \Jee aml/or branches.

iv. * CDFW dc.-:tines credentials ·or a "qualified biologist"' within
pennits or ai1thorizations issued for a project. Typical qualifications include u
minimum or live years of academic training and professional experit-nce in
biolc.1gicul sciences and rdutt-d resource management activities,_and u
minimum of two years of experience conducting surveys for each ::.vccies that
may he pres<..·nt �ithi11 the pn�i<..-ct area.

Mitigation Measure M-81-3: Pile Driving Noise Reduction for 
Protection of Fish and Marine Mammals 

. . 
Prior to U1e stiirt ufreconstmclion of the bulkhead in Rcuch 11. the project 
sponsors shail prepare a detailed Constrnction Plan that outlines the details of 
U1e piling installation approach. "I11is Plan shall be reviewed ,me! approved by 
Pn11 Stllff. ·111e infommlion provided· in this plan shall include, but rn.lt be 
limited I(•, the folltlwing: 

0 ·111e type nfpiling to be used (whether shcet pile or I-I-pile);

0 ·111c.:: piling size to be used;

The mctl1od or pile installation to be usc::d: 

• Noise levels l�)r U1t: type llf piling to be used and the metlwd or piit:
Uriving;

GI Recalculation or potential undenvater noi:1e levels that could be
generated dmine pile dtivine usinu methodolneies outlined in

lmplementatfon Mitigation 
Re11ponsibility Schedule 

Project sponsors. Prior to 
construction of 
the bulkhellJ in 
Reach JI, 
project 
sponsors to 
prepm·e a 
Construction 
Plan. 
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Project sponson, to Considered l'ort 
pn .. ·pare a complete upon 
Construction Plan review llllU 
and submit it to U1e approval of U1e 
Port for review and Construction 

· approval. Ir Ph.in. If 
dctem1ined detennined 
necessary, sound necessmy, 
attenuation and approval or the 
monitoring plan sounJ 
would U1en be attenuation anJ 
developed. Results monito1ing plan 
of the vibration would he 
monitming ·would n.•quircd by Port 
he provided to Stan� mid 
NOAA if required. monitming 
An al!t.'mative to • results would be 
the sound provided to 
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Ca!Trans 2009 [ Caltrans, Technical Guidance for Assessment and 
Mitigati,inj; and 

0 When pile driving is tll occur. 

Ir U1c results of the n:caiculations provided in the detailed Constmction Plan 
li1r pile·clriviug discusstxl above indicate thi1t underwater noise levels arc less 
Uum 183 dB (SEL) for lish at a distance of 33 lect (less than or- equal to 10 
meters) and I (i() dB (RMS) sou�lCI pressure level or 120 dB (RMS) re I µPa 
impulse noise levd for mminc mammals for a distance 1,640 feet ( 500 
meters). then no li.nthl,. measures arc.required to mitigate unde1water noise.
lfrecakulattxl noise kvels m·e gn.:akr than those identified above, thc..-n the 
pwjcct sponsl•rs shall devdop a sound attenuation reduction and monito1ing 
plan. '111i:; plan shall bi:: revie\\'lxi and approved by Po1t Staf[- This plan shall 
provide detail on U1e souud attenuation system, detnil"tnethods used lo 
m11nitor and veril\' SllUJld kvds during pile-driving activities, and all BMPs 
to be taken to redm:e impact hammer pile-driving sound in the ma1ine 
enviromrn:nt to an inh:.�1sity level of less thm1 183 and 160/120 dB (as 
identified above) at distances of 33 lt:et (less than or equal to 10 meters) for 
lish and 1.640 fi.-ct (500 meters) li.1r mmine nummuds. ·n,e sound-monitoring 
results shall be made available to NOAA Fishl-rics. I( in U1e case or marine 
mammals. rt!Cakulated nlliSe levels are greater U1a11 160 dB (peak) at less 
Umn-or equal l.<.l 1,640 feel (500 mett,·s), then U1e projt-ct sponsors shall 
consult with NOAA to delennine U1e m:ed to-obtain an lncidl'llt.ul Harassment ; 

Authori,:ation (ll·IA) unckr tl1e MMPA. If an II-IA is required by NOAA. an 
applicati<,n f9r m1 II IA shall be prepared by the project sponsors. 

The plun shall incorpornte as appmpriate, but not be limited io, the following 
BMPs: 

0 Any impact-hammc.-r-installcd soldier Wdll I-I-pilings or sheet piling 
shall bi:: conducted in strict itccordm1ce with the· Long-Tenn 
Management Strategy (LTMS) work windows for Pai;ilic herring,* 
during which the uresence of Pacific herring in the project site is 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONUORING AND REPORTING. PROGRAM FOR 
PIER.70 MIXED-USE DISTRICT PROJECT 

--

· Implementation Mitigati_on 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

expected to be minimal unless, where applicahle, NOAA Fisheries 
in t11eir Section 7 consultation \\·ith the Corps determines that the 
potential effect to special-status fish species is less than significant. 

0 If pile installation using impact hammers must occur at times oth'-'1" 
U1un the approved LTMS \\'Ork window for Pacific heiring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult wit11 both NOAA Fisheries and 
CDFW on t11c need to obtain incidental take authorizations to
address potential impacts to long

.
tin smelt and gre� sturgeon 

ass01.:iated with reconstruction oftl1e steel sheet pile bulkhead in 
Reach I.I, und lll implement all requested actions to avoid impacts. 

• /\ 1,640-foot (500-mcter) satcty zone shall be establisht:d and
muintaincd around the smu1d source to t11e extent such a sali::ty zone
is located \\·1th in in-water areas. for t11e protection or mm·inc::
num11nals in the ev1:.'11l 11ml sound levels arc unknown or cannot be I 

adequately pn:<lictcd.
I 

0 ln-wui.:r work a.:tivities asso1:iutccl with reclmsu1.1ction oft.he skcl ' 

sheet piic bulkhead in Rea.:!1 II shall be halted when u marine·
mammal c::ntt:n; the 1,640-foot (500-meter) sqlcty zone and shall
1:ea:;e until the mmnmal has been gone from t11c trrea for a minimum
or 15 minuies. ' 

• A ··soti: start'· technique shall be used in all pile driving, givjng
marine mammals an oppu1tunity to Vllcate Ilic area.

--

0 /\ NOAA Fishc1ies-llpproved biological monitor shall conduct
<luily surveys before and during impact hammer pile driving to
inspect the sufoty zone and adjacl.'11t San Francisco Bay waters for . 

marine mammals. The monitor shall be present as specified by
NOAA Fisheries during the impact �,ile-driving pha�es of
construction.

' 
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DDA EXHIBIT A-6· 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation� 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule 
. .

• Other BMPs shall be implemented as necessm-y, such as using
bubble curtains or an air barrier, to reduce underwater noise levels

. to acceptable levds. 

Alternatively, the pwject sponsllr:,; may consult \\itl1 NOAA di.redly mid 
suhmit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such 1:ase, the project" sponsors shall comply with NOAA recouunendations 
and/or n .. ·quirements. 
'' U.S. Army Corps of Engineers, Pnigrummatic EsSL'l1tialf'ish Habitat lEFH) 
Assessment for 1,he Long-Tenn Management Strat�gy for tl1e Pla1:ement of 
Dredged MalL'l"'ial in tl1e San Fnmcisco Bay Region. July 2009. 

Mitigation Measure M-81-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any 
Waters construction at 

In accordance with tl1e lkach Il 
To offset temporary and/or pemmnenl impact� to jmisdictional wat<..'l"'S of San 

regulatory pem1its bulkhead or-in 
Francisco Bay adjacent to the 28-Acre Site, constn1ction associated with accordance· 
repair or n.-placement of tl1e Reach II bulkhead shall be conducted as required -and coordination

withNMFS, · with regulatory
by regulatory pt:nnits (i.e., those issued bythe Corps, RWQCB, and BCDC) 

r
ermits.

and in coordination with NMFS as approp1iatc. Ifn."l1uircd by regulatory compensatory
pt.,111ils, compensatory mitigation-shall be provided as necessary, at a mitig1,1tion, if
minimum ratio of I: I for fill beyond that r�uired for normal repair and . required, shall be 
maintenance of existing structures. ·compensation may includ� on-site or provided at a
off-site shoreline improvements or inte1tidal/subtidal habitat enhancements minimum ratio of
along San Francisco's et1stern waterfront through removal of chemic:illy I: I.
treated wood nmtcriul-(e.g., pilings, decking, etc.) by pulling, cutting, or 
br�aking off piles at least I foot below mud line or removal of other 
uncngineL,·ed dehris (e.g., concrete-filh;d drums or large pieces of 
concrete). 

lmprovemL'lltS would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared by a qualilii,:d biologist prior to const111c!illn and approved 
bv the 1,.:nnitting aeencies prior"to beginning construction, repair, or 
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DDA EXHI.BIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

replw.:ement of the Rem:h II bulk11ead. Implementation or 
restorntion/enhancement activities by the pem1ittee shall occur prior to 
project impacts, whene".er possihlc::. · 

Mitigation Measure M-GE-3a: Reduction· of Rock Fall Hazards 

·n,e project sponsors shull prepai:e a site-specific geott.-chnieal repmt(s),
suhjcd to rcvi_ew anJ approval by the Port, thut evaluates the Jesign . .u1d 
1.:onsUl1.:tion methods proposed for Parcels PKS, C-1, and C-2, the hish 1-lill 
playgnnmtL an�l 21 •1 Street. The investigations shall detennine t11e potential 
for rock fall hazards. Ir the potential for ro1.:k li.tll li::v.urJ;; is idcntitic.::d, the 
site-specilic geott:1:hnical inve�tigations shall identify measw·es lo minimize 
such huzurds to be implemented by the projed �-ponsors. Possible meiisurcs 
lo reduce l11t• impui.:ts of potential rock foll huzards include, but ure rn,t 
·lim_ited to, the liillllW"ing:

• Limited ri.:grnding to adjust slopes to stable gradient;

0 Rock fall containment measures such as installation of drape nets,
rock.fall cutchment ti.'11ces, or diversion dams; and

0 Site design meas1_ires such as implementing setbacks to cnsw·e that
· buildings and public•usi:..-s are outside are1is that could be subject to

damage as a result ofrock fall.

Mitigation Measure M-GE-3h: Signagc and Restricted Access to Pier 70 

Prior to issuance:: of the first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gale or an equiYak-nt measure to 
prevent ai.:ccss lo the ex.isling dilapidated pier at the project site. A sign shall 
be post1.-"CI at the potential access point infonning the public of potential risks 
assoi.:iated with· use or tl1e stru.:ture and pmhibiting public access. 

Implementation Miti�ation 
Responsibility Schedule 

Prnject SJXmsors. Prior to the slmt 
of constmclion 
activities at 
Parcels· PKS, 
C-1, C-2, the
lrish Hill .
playground,
and 21 •1 Street.

Project sponsors to l'iior ·to
install signage and issuance of the 
gale or equivalent first Ce1tificale 
measure to prevent of Occupancy. 
access to the 
existing dilapidated 
pier. 
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Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

-

Implementation Mitiiation Monitoring/ Monitorin� Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROV A,L . Rcportin� Agency 1 

Responsibility Schedule Responsibility Schedule 

mitigation and 
monito1ing 

. . n:porl. ' 
Mitigation Measure M-GE-6: Palcm�tological Resources Monitoring Project sponsors Prior to Qualified Considered I Pt>ttand 
and Mitigation Program and qualified issuance of- a paleontological completc upon 

I 
Pk�nning 

paleontological building pem1it commltant to documentation to Department 
Prior to issuance or a building pennit for construction activities that wouid consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks t>f the Franciscan Complex (based on tho.: construction for review and of that building 
silc-!>-pecilic gcotechnical investigation or other available infomlll.tion), the activities would approval by the pem1it 
projL'CI sponsors shall retain the services of a qualified paleontological disturb ERO A single constmction 
consultant having e�1>ertise in California paleontology to design and .. scdimt:ntary PRMMPor activitio.:s would 
implement a Palcontological Resources Monitoring and Mitigation Program rocks of the multiple _PRMMPs not disturb 
(PRMMP). ·111e PRMMP sha_ll specify tl1e liming and specific locations where Franciscan may be produced to sedimentary 
construction llllltJitoring would be rcqui.red; c.,nergency discovc.,y procedures: complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparntion, ·If earth-moving phasing. Frimciscan 
identification, analysis,"and curation of fossil specimens and data recovered; activities have In compliance with Complex, or 
prcconsu11ction coordination procedures; imd procedures for rcpQ.rting the tl1e potential Lo the requ.irementi; of review and 
result,; or the monitoring program. ·me PRMMP shall be con-,istt.'Ilt witl1 the disturb the PRMMP,a approval of tl1c 
Society for Vertebrate Pak-ontology (SVP) Standard Guidelines for the previously qualilied PRMMP,if 
mitigation of cimsU11ction-related adverse impacts to paleontological undisturbed paleontological required, by tl1e 
resources and the requirements of the designated repository fi.1r any fossils native consultant would Planning 
colleckd. sedimc.'I!t, a monitor Departmcn�. 
During construction, earth-moving activities tlmt have the potential to disturb qualified construction and Monitoring 
previously undisturbed native sediment or sedimentary rocks shall bl! paleontological provide a activities and 
monitored by a qualified paleonlological consultant having expertise in consullant monito1ing re1x>rt compliance 
California paleontology. Monitoring need not he conducted for constmction would monitor for inclusion in the would he 
activities in m�as wht-re the ground ha� been previously disturbed or when the activities. annual mitigation documented in 
construction activities would encounter artificial fill, Young Bay Mud, marsh and monito1ing the i;nnual 
dL1>osits, or non-sc.'<limentary rocks or the Franciscan Complex. report. mitigation and 

monill•ring 
If a pah:ontological rc::soun;e is discovered, conslmction activities in an repo1t. 
appropriate huller around the:: discnve1y site shall he suspended fur a .. 

maximum or4 wL-cks. /\t the direction oftl1e Environmental Revie\v Otlicer 
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Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORl;ING PROGRAM FOR 

' 

· PlER 70 MIXED-USE DISTRICT PROJECT

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

(ERO), the su�-pension of construction can be extended beyond 4 wl.!eks if 
nc.'l!<llX! it, implement appropriate measures in accordm1ce wit11 the PRMMP, 
but only if such a suspension is the only li!asiblc means.lo prevent an adverse
impact on the pak"lllltological resource. · 

The paleontological consultant"s work shall be conductc.-<l at the direction of
the City"s .ERO. Plans and repons prepar!!d by the consultant shall be 
submitted iirst and directh·to the ERO for review and comm1:,i1t, and shall b..:
considered drall reports s�h.iect to revision tmtil final approval by the ERO. 

Implementation Miti�atfon 
Responsibility Schedule 

. 

Monitorin!l;I I Monitorin� Reportin� Schedule Rcspons_ibility I 
! 

I 
�J{-i�ffloloif·l1,id_.W'iiti!i:"Resifi,.·,£j!jMflti/tal�P.l11ft1.fl(J_"i.iii:�s�.iLJS;;/i:-:i i"'.\\.':::3°/:':_·��-J:?·i�t;\�:"7/{{�E��;i�;�_.;:·�,i:�-.. -. ..

-·; ;.:·.'-�·-:·-.
· .- .. 

-·

Mitigation Measure M-HY-2a: Design and Construction of Proposed 
Pump Station for Options 1 and 3 

The project sponsors shall design the new pump station proposed us part"of
the Pwposcd Project to achieve the following perfonnance crit�i·ia. 

0 ·111e dry-weaU1er capacity of the ncw pump station and associated
forcc main shall be sutlicicnt lo convey dry-wt:ath1..,· wastewater 
flows within t11e 20th Street sub-basin. including llows from the 
existing baseline, the Proposed Pmj..:ct at foll build-out, and 
cumulative project contributions; anti 

0 ·111c wet-weaU1er capacity ofth..: ne,v pump station shall be 
suflici..:nt to ensure t11at potential wet-weather combined sewc,,-
disdmrges fn,m th..: 20111 Street sub-basin und associated 
dmvnst.remu bu sins do not exceed the lomi.-tenn averng..: of ten
dischargJs per year specified in the SFPUC Bayside NPDES 
permit or applici1blc com:sponJing. pennit co11Jifa1n ut tim..: or tim1I
design. Thi.:: capacity shall be baSt:d on the existing busclinc, 111..: 
Propos..:d Project at foll build-out, and cumulative project 
contributions. 

! ' . . 

l ·nic pnije<.:t sponsors shall coorJinat.e with the SFPUC regarding the Jcsig.11
. and 1.:11nstrnction orth.e llUllll) slution. ·n1e tin al Je=:;ign shull be: subject tti 

Project sponsors. 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

� 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

approval by lh1: SFPUC. 

Mitigation Measure M-HY-21>: Design and Construction of Proposed 
Pump Station for Option 2

·me project sponsors shall design the new pump. station, proposed· as part or
the Proposed Project to achieve the following P'-'flomumce criteria.

• ·n1e driweutht:r capacity of the new pump station m1<l associatt'Cl
li.m:t: main shall be sunicient to conv1:.•y dry-weather wasle\\"uter
tlow� within -U1e 20'11 Street sub-basin, inclu<ling tlows from the
cxist111g hw,dine, the Proix.1sed Project at lull build-out, an<l
1:umula1ive pro_iei:t conllibutions;

• During wet weather, wastewatt:r flows from tht: pn.ijecl site shall
bypass the wd-weuther facilities and be conveyed to the cmnbined
se\ver system in such a manner that lht:y do not contribute to
combint:� sew1:.-i· discharges \Vithin the 20°1 Strt.-et sub-basin; and

• ·111i: wet-weather capacity of l11e _new pump station shall be
surlicienl to ensure that potential wet-weath(.'l" i:ombine<l sewer
disd1anics from the 20th Street sub-basin and assoi:iatcd
downstr�m basins do not excetXl the long-tenn averagt: often
disdwrges per year speciiied in the SFPUC Baysidt: NPDES
pi:rmit or apphcubli: t:01Tes1x111<ling pt:nnit i:ondition at time of final
design. The t:apacity shall be based on Uie existing basdi11e and
cumulati,·e project cont1ibutions ..

·n1e projc::d sp1msors shall coordinate with the SFPUC regarding the design
and cnnstrnction ofU1e pump station. 111e final design shall b!! SUQiet:l to

Implementation 
Responsibility 

Project sponsors. 

Miti�ation 
Schedule 

Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Monitoring/ 
Reporting 

.Responsibility 

Pmjed sponsors to 
coordinatt: with the 
SFPUC and Port 
regm·<ling the 
propos'-xl pump 

- station design and
performance
critc1ia.

Monitorin� 
�chedule 

Considt:rc<l 
compkte upon 
approval of the 
fin�II design hy 
the SFPIJC. 

approVlll by the SFPUC. · . ! · • 
I I 

Monitoring 
Agency 1 

SFPUC 
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Mitigation M�11surc M-HZ-2a: Conduct Transformer Survey and Pniject sponsors Prior _In the . Qualified ConsidercJ P11rt 
Remove PCB Transformers and qualified dt.•molition, i:ontractor lo survey i:omplc!t: ifno 

contractor. renovation, or and detem1irie the PCBs found or 
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File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRA:\11 FOR 
PIER 70 MIXED-U�E DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitiga,ion Monitoring/ Monitoring Monitoring 
Reporti�g I .

Responsibility · Schedule Schedule Agency 
Responsibility 

The project sponsors shall retain a qualified contractor to survey any building relocation ,ff 

I 
PCB contt:nt or upon appropriate 

uud/or structure plunncd for de1i1olitinn, renovation, or relocation to idcntily any building trnnsfonm:rs in use disposal and 
ull electrical transfonners in use and in "storage. ·nie contractor shall and/or ! and storage. lf removal or 
dctennine the PCB content using name plate infonnation. or through · stmcture. . ' necessary, ·111e tmnslormers. 
sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 
U1e PCB content of the diekctric equipment. The project sponsors shall remove and dispose activities would 
retain a qualilied contractor to remove and dispose of all transformers in of transfonners in be documented 
accordance \vith the requin.·ments of Title 40 ·of the Code or Federal accordance .vv:ith "in hazardous 
Regul�tions. Section 761.60 (described undt"I" l11c Regulntory Framework) applicable matc1ials 
and the Title 22 ortl1c California Code of Regulations, Section 66261 .24. regulations. nmnifostos and 
·111e removal shall be completed in advance of any building or strucn1ral in the annual 
(\t"molition, rcnovution, or relocation. mitigation and 

: 

monitoring 
.. f(.'l)Orl. 

Mitigation Measure M-HZ-2h: Conduct Sampling and Cleanup if Project sponsors In Ute event that lflcakage or Consi<lercd Port 
Stained Building Materials Arc"Ohserved and qualified·. leakage is spillagc occurs, complete if no 

In the event thnt leakage is observed in the vicinity o(a transformer 
conu·actor. obse1-YC<I in-the quuliticd contractor .PCl3s fom1d nr 

containing greater than 50 pmts J:it:r million PCB" (detem1i.ned in accordance 
vicinity or a to obtain samples upon s�unpljng 

\\iU1 Mitigation Measure ll-I·IZ-2a), or l11e leakage has rcsultcd-in visible u·ansrnrmer and clean the and removal (1f 

stuining ol"thc building mate1ials or surrounding surface areas, U1e pwject· 
containing

I 
surface (if PCBs in 

sponsors shall retain a quulilil-xl-prolessional to obtain sample� of the building greater than 50 
.I 

net:es�m-y) in .accordance 

materials for t11e analy�is of PCBs in acc,irdance with Pait 761 of the Code of 
parts i,er accordance with applicable 

Fcdernl Regulations. If PCBs are identified ut a t:onceutration of I part per 
million PCB, or i applicable n::g11lations. 

million, then the pro_1ect sponsors shall retain a conu·actor Lo clean the �11rfoce the leakage has n:gulations. Mitigation 

lo a �ont:entniti01i of I pmt per million 11r less in accordant:e \\�U1 Titk 40 of 
resulted in activities \WUld 

L.h1.: Code nt" !-"..:demi Ri.::gulati1ms, Section 761 :Cil(a). The smnpling an<l visible staining be drn.:umented 
cleaning slwll be completed in advance of any building or structural ofthc building in hazurJons 
<len11.1Iitillll, renovation, nr relocation. materinls or materials 

sunounding manifestos ·an<l 
surface areas. If in the annual 
d�tennim.xl , mitigation_ and 
necessary, monitoring 
sanmling and renorl. 

67 of8:I 

· 1 



DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pi�r 70 Mixed-Use District Project 

· Pl_anning Commission Motion No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ MonitorinK Monitoring 

· Responsibility Schedule Reporting · Schedule Agency 1 

Responsibility 

cleaning shall 
be completed in 
advanc_e of any 
building or 
stmctural 
demolition, 
renovation. or 

: relocation. 
Mitigation Measure �-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that If leakage or Considered Port 
Observed and qualilic<l leakage is spillage occurs, compk:te if no 
In the event that leakage is obsc::rved in the vicinity of a PCB-containing contractor. observc::d in t.he qualified contractor PCBs fo1md or 
u·ansfonncr that hm; resulted in visible staining of the summnding soil vicinity of a . to obtain

.
samples upon sampling 

(<letennined in accor<lance with Mitigation Measure M-HZ-2a). the project transforiner, or an<l remove any . ' and r(.'llllWUI or 
sponsms shall retain a qualilicd prnlcssional to obtain soil smnplcs for the the kakage has PCBs til'necessary) I PCBs in 

· analysis or PCBs in accordunce with Pai1 761· of the Code of Federal resulted in in accordance with accordance -

Regulations. If PCBs ure idt.'Ilti!ied at a conct-i1trnlion less than the residential visibk staining applicable app_licahle 
Environm(,-i1tal Scrc'-·ning Level of 0.22 milligrams per kilogmni, then no of soils. If · n:gulations. regulali�ms. 
l'u11her action shall be required. If PCBs are identifi�d at a concenu·ation detennin'--<l Mitigation 
greater tlum or equal to the reside11tiul EnviromnentaI Screening Level of necessary. activities would 
0.22 milligmms pc::r kilogram, tl1en tfo� project sponsors shall rc::quire tl1e sampling and be docum ... -i1LcJ 
contrnctor to implement the.requirements of the Pier 70 RMP, as required bv removal shull huzardous 
Mitigation Measure M-I-IZ-6. 'f11e sampling and implementation of the Piei- be completed in mate1fals 
70 RM.P requirements shall he completed in advunce ofany building or advimce of any munifestos mid 
:.�uctural demolition, renovation, relocation, or subsequent qevelopment. building or in the·,mmml 

structural mitigation and 
demolition, monitoring 
renovution;or report. 
relocution. 

Mitigation Measure M-HZ-Ja: Implement Construction and Project sponsors Notice shull be All plans prepared Considcre<l Port 
Maintenancl."-Relatcd Measures of the Pier 70 Risk Management Plan und construction pnwided to tl1e in uccordance with complete upon 

·me project sponsors shall provide notice to Ute RWQCB, DPH, and P011 in· contractor(s). RWQCB,DPI-1, the Pier 70 RMP notice to Ute 

m:cordunce v,itl1 Ilic Pier 70 RMP, in advance of ground-disturbing activities
an<l Po11 in shall he submitted RWQCB. DPI-I, 
IICC(ll"dmtce to the RWQCl3, 11ml P1i11. 
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DDA EXHIBIT A-6 

File No. 20l4-001272ENV· 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR . . 

PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

I MonitorinJ! 
Monitoring 

I MEASURES ADOPTED AS CONDITIONS PF APPROVAL Reportin� Re11ponsibility Schedule Schedule Agency 
. Responsihility i

that would disturb an area of 1,250 square Leet or ml)re of native soil, 50 cubic witl1 tJ1e Pier 70 DPT l, and Pott for 
yards 11r more of native soil, more tJmn 0.5 m:re of soil, or· I 0,000 square li::ct RMP prior tt• review and 
or more ot"durubk: cover (Pier 7<J RMP Sections 4.1, 4.1, mid 6.3).· any approval in 

"fl1e project sponsors shall also (through their contractor) implement tJ1e ground-disturbi accordance with tJ1c 
ng activities notification . 

foll<m-ing m,:usures of the Pier 70.RMP cluring constmction to i,rovide for the tJmt would requirements 1,r the pi'1_1t.:ction or ,wrkcr and public hcaltl1, including nearby schools and ot.I:icr disturb an area RMP. sensitive n.'ccptors, mid to ensure appi·opriate disposition of soil und �f 1,250 square grnumlwatt'r removed from tllc sitti: fe�t t•r more of 
• J\ p1viect-:-.-pt:.:itic healt11 and sali::ty plan (Pit!r 70 RMP Scclion nati\'e soil, 50 

1 

6.4): cubic ym·ds or Imore t•fnative 
0 /\..:.:�ss contn,ls tPier 70 RMP S�tion 6.1 _); soil, mona: than 

Soil management protocols,.i.ncluding tlwse for:
0.5 acre of soil, 

• or \(J.000 
0 s,,il movement (Pier 70 RMP Sc.-ction 6.5.1 ), square foet or ,· · 

soil sl<.1ckpile management (Pi�· 70 RMP Section 6.5.2), and more of durable" 
0 cover. 
0 impo1t of clean ·soil (including prcparati_,mof a 

projcct-�pecilic Soil Import Plan) (Pi1.,· 70 RMP Section 
6.5.3 ); 

·. 

0 A dust control plan in accordance with the measures sp1.-cilied by 
the California Air Resources Board for conu·ol of naturally 
nccull"ing asbestos (J"itlt; I 7 or California Code of Regulations, 
S.:ction 93105) and Article 228 of the Siin Francisco Health Code .. 

and other applicable regulations as well as site-speci(ic measures· 
(Pier 70 RMP Section 6.6 ); 

0 A projc::ct-:.1Jecilic stonnwater pollution prevention control plan 
(Pier 70 RMP S1.-ction 6.7); 

0 Oll�site soil disposal (Pier 70 RMP Section 6.8); 
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission _Motion No. 19977. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PJER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

0 A pwject-specilic groundwater managcment plan for temporary 
dcwah.'ring (Pier 70 RMP Section 6.10.1 ); 

• Risk management measures to minimize the potential for m:w
utilities to become conduits for the spread of gnmndwatt:r 
contamination (Pier 70 RMP Section 6. Hl.2); 

0 Approp1iate design of underground pipelines to prevt.i1t.thc
intmsion of groundwater or .degradution of pipeline construction 
mat ... -ririls by chemica_ls in the ·soil or groU1-1dwater"(Pier 70 RMP 
Section 6.10.3); and 

.. 

0 Protocols for unforeseen conditions (Pier 70 :RMP Section 6.9).

following completion of construction activities that disturb any durable 
-covt!T, the integrity of the previously existing durable cover shall be
re-e�1ablished in accordance with Section 6.2 of the Pier 70 RMP and the 
protocols described in Ute Opcnitions and Maintenance Plan of the Pier 70 
RMP. 

. .. 

All plans prepared in accordance v,ith lhe Pier 70 RMP shall be s�bmitted to 
the RWQCB, DPH, and/or Port for-review and approval in accordance \\ith 
lhe notification requireme!ll� or tl1e RMP (Pk-r 70 RMP Section 4.p). 

Mitig11tion Measure M-HZ-Jb: Implement Well Protection 
Requirements of th_c Pier 70 Risk Management Plan
In l!Ccordance with Section 6.11 ·of the Pier 70 RMP, the project sponsors 
shall review available infonnation prior to any ground-disturbing activities to 
identity any monitoring wells within lhe constmction area, including any 
we!ls·installe<l by PG&E in support of investigation and n,,ncdiation of the 
PG&E Rc:::-.11onsibility Arc::a within the 28-Acrc Site. 1he wells shall be 
appropriately prnt ... -ctcd dming constructitlll. 1f construction necessitates 
<lcstructitin of an existing well, the dcsttuction shall be conductc:.-<l in 
accordance wit11 California and OPH well abandonment regulations, and 

Implementation Miti�ation 
Responsibility Schedule 

} 

-

Project sponsors .. __ Prior to 
·, ground-disturbi I 

ng activities. 

. .

Monitoring/ Monitoring 
Reporting Monitorinl( I -

Schedule Agenc�· 
; 

Responsibility 

\ 

; 

Project sponsors to Monitoring Pott 
·identify any complete ifno 
monitoring wells in wells or 
the area, and activities would 
appropriately be demonsu·ak'<l 
protect tht.·m: Ir in RWQCB and 
destmctioil of a DPH regulatory 
well is req'uired, it applications and 
would be documented i 11 
conducted in themmual 

I· accordance with mitigation and i 
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DDA EXHIBIT A-6 

File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING A.ND REPORTING PROGRAM FOR 
P-IER 70 MIXED-USE DISTRICT PROJECT

MEASURES ADOPTED AS CONDIT.IONS OF APPROVAL. Implementation Miti�ation Monitoring/ Monitoring I Monitori!lg 
Responsibility Schedule Reporting Schedule 

·-
1 

Agcnc,-' 
Rc!llponsibility 

I must he approved by U1e RWQCB. The Pott shall also be nulilied of the applicubli:: monito1ing ' 

destruction. If required by the RWQCB, DPI-1. or the Port, the pn,ject regulations and U1c report. 
spm1surs shall reinstall"any groundwat1.."l" inonitu1ing wells that are part of U1c Pnrl would be 
ongoing gnmndwater monitoring network. notified. l t' required 

by the RWQCB, ' 
DPl-I, ur the Pl)rl, I the project sponsors 
shall reinstall anv 
g11rnmlwuter 
monitoring wells 
that arc part or the 

r 
ongoing 

., 

groundwater . 
l, monitoring. 

network. I : 

I Mitigation Measure M-HZ-4: Implement Construction-Related Project sponsors Prior to The project Considered DPH 

. Mc:asurcs of the Hoedown Yard Site Management Plan ground-disturhi sponsors shall complete :.illcr 

In m:cnrdam;c with the notifo:ation requirements or"the Hoe<lo\\�1 Yar<l SMP 
ng activities at nliti(v the notificulion to 
the Hoedown RWQCB, DPl-1, theRWQCB, 

(Scdion 4.2), t11c projtX:t sponsors (through their contrncfor) shall notily U1e Yard. und/or Pu11 pri,x to DPH. and/or 
RWQCB, DP!·!, and/or Purl p1ior to conducting any intrusive work at U1e clinducting m1y Port. 
lloe,lown Yard. Drning constJuction, the· contrnctor shall implement the intrusive work at 
following measures ofU1e·l-loedo\\·l1 Yard SMP to provi<le Liir the protc.,-.:tion th� I loedown Yurd. 
·or workL"l" and public hcalU1, and to ensure appwp1iate disposition of soil and
groundwater.

--

0 A project-spccilic Hcallli and Safety Plan (HocdO\\,TI Yard SMP ISection 5): 

0 Dust mmmg1.m1cnt measures in accordance with the meusures 
specified by the California Air Resources Boar<l for control or 
natumlly Ol'cm:ri.ng asbestos ('l"itle 17 of California Code of . . 

Regulations. Sectitlll 9J 105) mid Article 22B oflhe San 
Fmm;isco Health Code. ·111c specific measures mus! address 
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DOA EXHIBIT A-6 

File �o. 20.l4-00l272ENV 
Pier 70 Mixed-Use District Projt:ct 

Planning Commission Mo�ion No. 19977 

MIT_IGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' .. 
! . 

Implementation Mitigation 
Monitoring/ Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ReportinJ? 

I 
. 

· Responsibility Schedule Schedule Agency· 
Respom1ibility 

dust control (SMP Section 6.1) and dust. mo!lit01ing (SMP 
St:ction 6.2). 

0 Soil and water management measun:s, including: 
0 soil handling (Hoedown Yard SMP Section 7. 1.1 ), 
0 stockpile management (i-Ioedown Yard SMP Section 7 .1.2 ), 
0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 
0 off-site soil di!>l)Osal (1-Iocdown Yurd SMP Sect.ion 7.1.4 ), 

--·

0 excavation dewalering (I-loedo,,-11 Yard SMP SL-clion 7.1.5), 
0 stom1wuter management (Hoedo,,n Yard SMP �ection 7.1.6). 
0 sill:! access and security (Hoedown Yard SMP Sectimi 7.1.7), 

and . 
0 unanticipated subsurface cunJitions (Huedov..n Yard SMP '· 

Section 7.2). 

Mitigation Mca5urc M-HZ-5: Delay De,·clopment on Proposctl Parcels Pruject sponsors Prior to the start PG&E to complete Considered Port 
Hl, H2, anti E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of constrnction reincdial activities completc'upon 

. Complete on proposed in the.PG&E RWQCB 
"Ille projecl spom;ors shall not start const.mction of the proposed development Pan.:ds HI, 1-12, Responsibility Area conlirrnation (If 
or a�sociated infrastructun.: on proposed Parcel 1-11, H2. and E3 until PG&E's 

. and E3. within and adjacent satisfaction with 
remedial activitil!s in tl11! PG&E Responsibility Area within and adjactmt to to Parcels HI. H2, PG&E remedial 
U1cse pm·ccls hav,;: heen complt:ted to the satisfaction of the RWQCB, and E3 to adion. 
wnsistent with the te1111s of U1e re;.'lnedial action plan prepared by PG&E and satisfaction of 

·.

approved by RWQCB. During subsequent Jevclo1,ment, the prnject sponsors RWQCi l 

shall imp!o.:1m:nt U1c requirements of the Pier 70 RMP within tl1e PG&E Du1ing 
Responsibility Arca, us enforced U1rough U1e recorded deed restriction on the subsequent Project spons,.lr to 
Pier 70 Mastt.-r Plan Area. development, impkment Pier. 70 

for RMP requirtments, 
implcmt-ntation enforced by 

I 
of Pier 70 RMP recorded deed 
RcuuiremcnLi,. 
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DOA EXHIBIT A-6 

File No. 2014-00l272ENV 
Pier 70-Mixed-Use District Projl.!ct 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Mitigation :Measure M-HZ-6: Additional_ Risk Enluations and Vapor 
Control Measures for Residential Land Uses 
·111e nutilication submittals required undL-r Mitigation Measure M-HZ-3a
shaII de:-;cribe site conditions at the lime or development. If residential land
ust:s are proposed at or near locations wht.-re soil vapor or groundwak.'!"
conc1:."lltrnlions excL-cd residential cleanup stimJnrds ti.)r vapor intmsion
(based on information provided in U1e Pier 70 RMP), this irlfo1mation sha_ll be
included in 1he notilicalion submittal and the RWQCB and DPH delenmne
whether a 1isk evaluation is �uircd. If required, U1e project sponsors c•r
li.1ture devdoper(s) shall conduct a risk evaluation in accordani:c with the Pier
70 RMP. ·me risk evaluation shall be based on the soil vapor and
groundwater quality presented in the Pit'!" 70 RMP and the proposed building
de:-;ign. T11e project sponst•rs shall conduct atltlilional soil vapor 1.>r
groundwater sampling as_nt:ed1:.-<l to support tl1c risk evaluation, subject _to tl1e
approvul ortl1e RWQCB and DPH.

lt U1e risk evaluation demonsu·utes that there would be unacceptable health. 
risks to re:-;idential us�r:-; (i.e .. !!rt:atL'l" than I x I o·6 incr1:.,11ental cuni:er 1isk or a
no1H.:am:i::r hazard index ·gre;ilt:r than 1), U1.: project sponsors shall .
incoqiorale mt:asures into the building design to minimize t>r eliminatc. 
exposurt: to soil yapor through the vapor intrusion pathway, subject lo review 
and apprnval by the RWQCB and DPI-1. Appropriate vupor intrusion 
measun:s inclmk, but are not limilt.'li lo design of a sule building 
wnligurulion Uml would prt:cluu.: vapor intmsion; installation of a vapor 
han-iL·r; an<l/or design and installutim1,of an active: vapor monitoring and
1:::,;tntclinn system. · 

Ir thc riskevohu!tion JL"l!lonslrales Umt vapor intrusion 1isks would be within 
acceptable levels (lcss tlmn Ix 10·0 incremental cancer risk or a non-cancer ._ 
hazard index Jes:-; lium I) und1:.,· a project-�11ccific dt:velopment scenario, no · 

. additional action shall be required. (For instance, the p,:oject sponsors could 
locate all residential uscs above the 1irsl floor which, in some cases,_could 

��!E1inale lhe polentiul for residentii1I expos111"t: ll> organic com1101.1nds in soil 

Implementation· Mitigation 
Respom1ihility Schedule 

Project sponsors Prior to 
ground-disturbi 
ng activities of 
residential land 
uses if near 
locations whL'l"e 
soil vapor or 
groundwater 
concentmtions 
exceed 
residential 

.. 
cleanup 
!>1.andard for 
vapor intmsion. 
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Monitoring/ Monih,ring Monitoring 
I Reporting Schedule Agency 

Responsibility 

resu·iction. 
Sitc conditions Considered Port 
shall be recorded complete upon !\ 
by U1e project notiti_cation 
sponsors and submittal lo U1e 
im:luJt:d in U1�. RWQCBand 
notilicalion DP! I. If a 1isk 
submillal to U1e evaluation and 
RWQCB and- OPH. li1rU1er measures 
If required. 1he are rt:quired, U1ey 
projei:t sponsors · . .  wt>ultl be 
shall conduct a 1isk reviewed and 
evaluation in approved by U1e 
accordance with tl1e RWQCBand 
Pier 70 RMP mid DPII. 
incorporate 
measures to 
minimize or 
diminate i::xposurc 
lo s11il vapor. 

. .
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DDA"EXHIBIT A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT'PROJECT 

. 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

vapors.). . . 

· Mitigation Measure M-HZ-7: Modify Hoedown Yard Site Mitigation
Plan

-

TI1e proj�t :;ponsors shall conduct a risk evaluation to evaluate health risks to
future site·occupants, visitors, and maintenance workers undl..,. the proposed
land use within U1e l loedown Yard. ·1"he 1isk evaluation shall be based on the
soil, soil vapor, and groundwater quality data providoo in the existing SMP
1111d supporting documents and the project sponsors shall conduct additional
sampling us needed to supporl the risk evaluation.

Basi.::d on the results of the risk evaluation. the projc:.-cl sponsors shall modily
the 1-Iocdown Yard SMP to include mC1.1sures to niinimize ur eliminate
expc.1s111"e pathwi.1ys to chemicals in fue soil and ground\�ater, and achieve
hC1.1lth-based goals (i.e., an excess cancer risk tif I x w·0 and a l·la:,wrd Index
or I ) applicuble to each land use proposed for development within the
l·luedo\VTI Ym·d. At a m.ininnim, the modilied SMP shall inciude the
following components:

• Regulatory-approved cleanup levels for tht:_ proposed land uses;
• A desc1iption of existing conditions, including a compa1ison or site

data to regulalory-approvcd cleanup levels;
0 Regulatory oversight responsibilities and notification

requin .. "Il1cnls;
. 

0 -Post-devclopm.:.,11 risk management iuemmres, including
management measures for the maintenance of t."Ilgineering controls
(e.g., durable covers, vapor mitigation systems) and site
maintcrim1cc activities that could encounter contaminated soil;

0 Monitoring and n:porting requirt."Illent<;; and 
0 An op.:.,·ations and maintenance plan, including annual inspt.-ction 

requirt."IllL'IIIS. 

· Implementation Mitigation 
Responsibility Schedule 

Project sponsors Prior to 
shall·conduct a risk ground-disturbi 
evaluation, imd ng activities at 
shall i-nodify the tbeHoedovm 
Hoedown Yard Yard. 
SMP to include 
mea<;ures lo 
lllllllm)Ze OT 

eliminate exposure 
pathways to 
chc:.inicals in tl1e soil 
and groundwater, 
anJachievt: 
healih-bast.xl goals 
applicable to each 
land use prnposcd 
for developmt."Ilt 
within the Hoedown 
Yard. 
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Monitoring/ 
Monitoring Monitoring 

Reporting Agency l 

Responsibility 
Schedule 

Project sponson. Considered P01t,DPH 
shall submit the complete upon 
risk evaluation and review and 
proposed risk apprornl of the 
manageml.."Ilt jJ!an risk evaluation 
to the RWQCB, and proposed 
DP! ·I, and Port for risk mmiagement 
review and plan hy tl1e 
upprnval. RWQCB, DP! I, 

and Pmt. 

' 

·, 

·'
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U.DA EXHIBIT A-6 

. . 

"File No. 20.14-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 
' 

I 
I 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I 
PIER 70 MIXED-USE DISTRICT PROJECT 

1 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL! 

·11it:- risk evaluation mul propo�d rjsk managi;:ment plan shall ht: submitted lo
1111.: RWQCB; DPH. and Port for review an<l approval ptil)I' lo 111,;: stmt of
grouu<l disturbance.

Mitigution Measure M-HZ-8a: Pre,·cnt Contuct with Serpcntinitc 
Bedrock and Fill M11tcrials in Irish Hill Playground · 

'!ht: µmje1:1 sponsor:-; shall ensure that a mini1mun 2-foot Urick durable cover of" 
asbestos-free clean import1:d fill \\1th a veget.alt-d cover is emplac..:.--d ubove . 

· :il..'l]ll:'llli1;.ite h1..xhnck and Jill materials in U1e le\'d portions of Irish Hill
Playgmund. ·111c tiil shall meet the soil c1ill'lia for dean (ill !>pecilicd in Table 4
11ftl1e Pi1..'I· 70 RMP and includ1:.-d in Appt..'Ildix F, Hazard� and Hazm·dous
Mull:rials, or this Ell( Bc1Ili1:.i·s shull bt: consU11cted 11.1 pn.'C Jude direct climbing on
tl!,� bcdl\lck ofU1e Iris() Hill remnant. "!he d1..'Sign of the d1m1ble cover and
hani1..'l"S shall he submitted Lo the DPI-1 an<l Pott for review and approval p1ior to
c11nsu11elion ort11e hish Hill Pla�'ground. -

Mitigation Measure M-HZ-8\>: Res trictions on the Use of Irish Hill
Playground
'!'1.1 the extent foasihlc, the pn�iccl sponsors shall ,�nsure that the Ttish Hill
Playground is not opemtional until ground disturbing activities for
constrnction l,f the new 2151 Street an<l on the adjacent parcels (PKN, PKS,
HDY-1. HDY2, CI, and C2) is completed. If this is not feasible, and Irish
I Jill Playgmnnd js_opemtional prior to com,ttuction oftlie new 21st Street and ·
construction 011 oil adjacent parcels, the playground shall be c losed for use
when ground-disturbing. activities are occurring for the construct.ion of the
new 21 st Street u�1d on any of tJ1e adjact·nt parcels. · 

--

'Implementation Mitilation 
Responsibility Schedule 

Project sponsors to Submittal of 
design and install a design or 
2-loot-thick durable durnblt: cover 
cover over �d baniers to 
serpentinile b1..-drl,ck DPH and Po11 
and till in the level prior to 
pmtions of the Itish construction or 
Hill Phiyground and the Irish Hill 
bm1·iers Lo preclude Playground. 
direct climbing on
the bedroek orthe
Irish Hill 'remnant.
Project sponsors. Prior to and 

during 
constmction of 
the new 21.: 

Street and on 
Parcels PKN, 
PKS,HDY-1, 
HDY-2,Cl, 
and C2. 

-
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I M,initoring/ I Monitoring Monitorinl ,. I 

Reporting ! I .

Responsibility .Schedule · Agency

Project sponsors Considered· Port, DPII 

I 
shull submit design compkle upon 
of durable covers rcvicw an<l 

; am!. barriers to approval of the 
DPl-1, Pot1 design tUld 

installation of Ilic 
2-fol1t-il1ick
durnbh: eover
and barriers by
the DPl-1 and

! Port. ' 

l 

Project sponsors Considered 

I
Port 

shall ..:.'!1sure the complete when 
playground is not the 
(1perntional until ati.iremcntioned 
ground-disturbing parcels' 
activities at the new ground-<listurbi11 
2 I •1 Street m1d on g activities arc 
Parcels l'KN, PKS, finished. 
HDY-1, HDY-2, Documentation 
Cl, and C2 are would occur·in 
complete; or the annual 
playground shall be mitigation and 
closed for use when ri10nitoring 
ground-di�turbing report. 

Iactivities arc 
occuning 



DDA EX.ff I.BIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion :'Jo_. 19977 · 

MITIGATION MONITORING AND REPORTING-PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation 
Responsibility 

Miti�ation 
Schedule 

I\IJonitoring/ 
Reportin� 

Responsibility 

)iij!�lib�Jirl;ti��t�ttifttii.t�iii�ik;/ilitiliflfi6f�HkiilristB1iri%.�lf�t�i(j�i'};i·:��:.-.-· };:·:��- :.-;&t�·-- '. �=·�-�-- ·· .. ·::.:.. ·1 �t:::r�!\'[�.::\�7'i# l :�:.j I:,;,;_; __ : .• ·;�,-:··'/ -\�f ·i1?-:·:·.lJ�!.\;.�:�--!ft=�!�::��u---: t:rt.::_:.· :�.--�·-.;p ... �= . .:-.);;�-:;.,•,S.lh�..i '��$..;� ... :tl1:-'..:�-1:,:'"..:.:.::. ·-.·�·�·;_;;•:.�:I,;. i�---� .. ,:;.. 
Improvement Measure l-CR-4a: Documentation · Project sponsors Project Sponsor 

l:3cforc any demolition, rdmbilitation, or relocation activities \\•ilhin' the UJW 
Histmic District, U1e project sponsors should retain a professional who meets 
the Secreturv oftht: Interior's Professional Qualifications Standards for 
Arc:hik.-clur�I History to pn.1ian:.· \\·Titt.en and photographic dnc.:untt .. 'lttation of 
all contributing buildings proposed for demolition within the:: UIW Historic 
Disu·ict. The documt.'Iltation for the prope1ty should he pl"(.1>ared based on Ute 
National Park Scrvice·s Historic American Building Survey 
(I IABS)/l listoric.: Ame1ican Engin�ng Record (HAER) Histmical Report 
Guidelines, This type of documcntation_is based on a combination of both 
I-IABS/I-IAER standards mid National Park Service's policy for photographic 
dllC.:Wne:ntation, as outlined in the NRHP and National Historic Landmarks 
Survey Phot.n Policy Expansion. 

"fhe \\-Titten historical data for this documentation sl1ould follow 
l·TABS/I-IAER standards. ·me written data should he acc��panied by a sketch
plan of the property. Effo1ts should also be made to locate original

. constrnction drawings or plans of the property during the period of 
significance. lflocatcd, these d1mvings should be photographed, reproduced, 
and included in the dataset. If conslrnction dra\l,ings or pla,is cannot be 
local<..'d, as-built drawings should be produced. 

Either J-IABS/HAER-standai-d large forn1at or digital photography should be 
usl.!d. If digital photography is used, the ink and paper coinbinations "for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately I 15 years. Digital 
photographs should hi.! tuken as tmcmnpressed, ·nn-· lite fomial. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
color fonnat, mid printed in black and.white. "J11e file n�c for each 
clccu·onic image should com:spond with the index ofphotogmphs and 
Jhotogrn h label. Photogra h views for the dataset should include a 

and qualified Docmm.•ntation 
preservation ;_Before any 
architect, historic demolition, 
preservation expert, rehabilitation, 
or 0U1er qualified or relocation 
individual. activities within 

U1e UlW 
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Historic 
District. 

Project sponsors 
and qualified 
pn::sl.!rvation ·· 
architt-ct, historic 
preservation exptit, 
or l1U11.!r qualilied · 
individual to · 
complete historic 

.resources 
documentution, and 
tmm,111it such 
docmnentution to 
the History Room 
ofU1e San 
Francisco Public 
Library, and to the 
Northwest 
lnfomiation Center 
ofU1e California 
Historical 
Information 
Resource System. 

Monitorin� 
Schedule 

Monitoring 
I Agency 

Consi<ll.!red · P011
compl..:tl.! when 
docmnl.!ntation is 
reviewed and 
appro\'ed by Port 
Preservuti,.111 
Start: and ihe· 
documentation is 
provid1:.-d to the 
San Francisco 
Public Library, 
and to the 
NorU1west 
Information 
Center oft11e 
California 
Hist01ical 
lnfommtion 
Resource 
System. 

.I 



DDA EXHIBIT ·A-6 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AN_D REPORTING PROGRAM FOR 
PIER 70 MLXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL_ 

i:ontextuul views; (bi views of each side of each buildi_ng and intciior vic:ws. 
when:: possiblc; (i:) oblique ,·iews of building�; a_nd (d) detail views· of 
drnrni:tc:r-dclining tcatures, including leatures on th<:: intt:riors of some 
buildings. All views should be referencL-<l on a photographic key. ·111is 
pht1lographic key shl)uld bt: on a map of the propt.'Ity m1d· should show the 
photogra1�h number with an mTow to indicate the direction of the view. 
I-lisloric photographs should also bc collected, reproduced, mid inc\udt-J in
the dataset.

The: project sponsors should tnm:.-mit s111.:h documentalil)ll tolht: 1-listory 
Room of the San Francisco Public I.ibra1y, and Ill theNortJ1west lnfonnalilm 
Ct:nter oft.ht: California Historical lnfomiation Resource System. ·111e project 
:;ponsors slwuld scope the documt.-ntation measures with Port Preservation 
staff .. 

lm1m1wmcnt Measure l-CR-4h: Public Interpretation 
followinµ any dcmolition, rdiabilitation, or relocation activities within the 
pro_it..-cl site, the project sponsors should providc within publicly acecssible 
areas of the project site a permanent display(s) of interpretive mate1ials 
concerning the history and architectural feature::- of the Distric1:s three. 
historical crns (Ninc:Lecnth Centur\', Earlv "f\wntieth Cc.-nturv and World 
War 11 ), including World War 11-;m "Slip.ways 5 through 8 1;1d associated 
cr:u1ewuys. ·111e display(s) should also document the histo1y of the Irish Hill 
Remmml, incli1Jing, for cxmnple, the original 70- to 100-foot tall Irish Hill 
lm1dfonn :md 111::ighborhooJ of lodging, housc:s, resLaur:mls. anJ saloons tJ1at 
,,ccupit:<l the once much !urn.er hill until tht: earlier twentieth cenLmv "!he 
content ol'thc inh::1vretivc display(s) should be i:oordinat..:d and c01i"�islL-nl 
with the sitcwidc interpretive plm1 preparcu for the 28-Acre Site in 
coordination with U1e J>o11. The spc.-i:i!ic fo_i:ation, media, and other 
churacteristii:s of such intt:rpretivc Jisplay(s) should be presented to Pmt 
1m:�1::rva1ion stuff for approval prior to any demoli!ion or i·emoval activities . .  

lm1mwemcnt Me11surc (-TR-A: Construction !\1ana�cmcnt Phm 
Trnllic Control Pl,m for C'onstmc�ion -To n::Juct: potential conllicls bt:Lwt:en 

Implementation 
Responsibility 

- . 

. 

Project s1xmsors · 
should provide a 
pem1anent 
display(s) of 
intapretive 
materials 
concerning U,e · 
history and 
archi!L'·ctural 
lcatures of tJ1e 
District withiri 
publicly ac�essiblc 
areas or the project 
site. 

-

Project sponsors, 
TMA,and 
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Miti�ation 
Schedule 

Project 
sponsors 
provide 
12en11anL-r11 
displav: 
Following any 
demolition, 
rehabilitation, 
(lr relocation 
activitit:s within 
the proj'--cl site. 

Prior lo 
issuance of a 

l\fonitoring/ Monitoring Monitoring 
Reportin� I 

. 

Schedule Agency 
Responsibility 

.. 

I 

,. 

I 

Projei:t s1"ionsors Considered Port 
submit complete wlu.-n 

· Jocum1::nli.1lion or intc1vretivc 
pemianent materials are 

I di:.-play(s) of presented to Po11 
interpretive preservation staff 
materials · l"i.lr approval. The. 

nu1terials would 

I 
then be presentt:d 
in the publii:ally 
acct:ssihle ar<::a 
of the project 
site. 

ConsU11ction Considered Po11. Planning 
c�mlructor(s) to complctc upon Dcpm1mcnt, 



ODA EXHIBIT A-6 

File No. 20l4-001272ENV 
Pier 70 Mixed-Us1.: District Projc:ct 

Planning Commission Motion No·. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 M.IXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

constru1.:tion activities and pedest1ians, bicyclists, transit, and autos during 
construction activities; the project :.-ponsors should require construction 
contractor(s) lll prep,m,: a tratlic control plan ti.1r major phases ofconstructio{\ 
(e.g., dc::molition and g.mding, construction, or renovation of individual 
buildings). The project sponsors and U1eir constmction contractor(s) will 
meet with relevant City agencies to coordinate foasible measures to reduce 
traffic congestion, including temporary transit stop rdocations and olher 
meusures to reduce potential trnllic and transit disruption and pedestrian 
circulation ctfocts during major phases of construction. For any work \\>ithin 
U1e public 1ight-01:.wdy, tl1e contractor would he required to comply with San

Francisco's Regulations for Working in San Francisco Streets (i.e., the '"Blue 
Book'"), which cst:.ihlish rules and permit requirements so that construction 
activities can he clone sali.:ly and with the least possible intertcrcnce with 
pc.,-desllians, bicyclists, transit, and vehicular trallic. Additionally, 
mm-const.mction-reluted truck movements and deliveries should be restricted
as ti::asible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m.
to 6:00 p.m., or olht.•r times, as determined by SFM1"A and the Transportation
Advisory StatTConunittcc [TASC]). · 

_ _ In the event that Lhe consu·uction timefnunes of the 1m�jor phases mid other 
development projects adjacent lo the project site overlap, the project sponsors 
should coordinate with City Agc.,-ncics through tl1e TASC and the adjacent 
developers to minimize the scveri_ty of any dismption to adjacent land uses 
and u·im�-portation facilities from overlapping construction trnnsportation 
impacts. 'lbc projlXt sponsors, in conjunction with the adjacent developer(s), 
shoulJ propose u cnnstmction trallic conu·ol plan Lhat includes measures to 
reduce: potential constrnction traffic conllicts, such as coordinated material 
drop oils, collective \vorker parking, and transit lo job site and otht'T 
measures. 

Reduce Sinl!lc Occupant Vehicle Mode Share for Constmction Workt.-rs -To 
minimize parking Jt:nmnd and vehicle trips associated with i:onstmclil111 
\mrkers, the project sponsors should require U1e com,1mction contractor to 
includ� in the Traffic Control Plan for Consu11ction methods to encourage 

Implementation Mitigation 
ReMponsibility Schedule 

construction · building pemut. 
contractor(s ). Project 

construction 
updates for 
adjacent 
residents mid 
businesses 
within 150 feet 
would occur 
throughout the 

. constmction 
phase. 
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Monitoring/ Monitoring Monitori!1� 
Reporting Schedule Agency· 

Responsibility 

prljmre a Traflic submittal ofthe SFMTA as . 
Control Plan and Traflk Control appropriate 
meet with relevant Plan lll the 
City agencies (i.e.� SFMTA and the 
SFMTA, Port Statl: Port. Project 
andPlmming constmdion 
Department) to upd:,1te matc.-rials . 
coordinate lcasiblc would he 
measures to reduce provided in the I tmflic congestion. annual 

mitigation and 
A single traffic monito1ing. plan. 
control plan or 
multiple traffic 
control plans may ,· 

be produced to 
address project 
phasing. 

I 
. ! 

I 
i 

i 
I 

I 

!



DOA EXHIBlT A-6 

File No. 2014-001272ENV 
. Pier 70 Mixed-Use District Project 

Planning Commissio·n Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIX�D-USE DISTRICT PROJECT 

Implementation Miti�ation 
Monitoring/ 

Monitorin� 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Resp<msibility Schedule Reportin� Schedule Agency 1 

Rcspo.nsibility 

walking, bicycling., caq)lloling, aJ)d trunsit access to the project construction 
sites and to minimize parking in public 1ights-ot:way by consbuction · 
work�rs in the coordinah:d plan . .. ....

Project Construction Uodatcs for Adjacent Residents and Businesses -To 
minimize construction impacts on access for nearby residcriccs, instin1tioris, 
and businesst:s, the pr�iect sponsors should·provide nearby residences and 
mljm:ent businesses with regularly-updated intonnation regarding 
construction, including construction activities, peak construction vehicle 
activities (e:g., com:rett: pours), traycl lane closures. and lane closures via a 
newsleller and/or website. 

lmpron:mcnt Measure 1-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Po1t, Planning 

It should be the responsibility of the owner/operator.of any off-street parking 
o,,..11er/opemtor of during of tl1e parking the public Dt:pmtment 
any off-sb-eet operations of facility shoulu right-ot:way 

facility with more than 20 parking spaces (exdudirig loading und car-share parking facility, and any on:s1reet- monitor vehick would be 
spaces) to ensure Umt vehicle queues do not occur regularly on tl1e public bllilsportation parking queues in the public· on-going by the 
righ1-01:way. A vehicle queue is defined as one or mon; vehiclt:s (destined to consultant. facilities. ri!!.ht-01:.,vav. and m'vnLi·/operator 
the parking facility) blocking any po1tion of any public slJ·eet, alley, or w:,uld empi1�y of ofi:.strect 
sidewalk for a conseq1tive pcri1.1d of 3 minutes or longer on a daily or weekly abate1ilent parking basis. measures as opemtions .. ' 

If a recuniri"g queue occurs, the o,,-ner/operntor or tht: pm-king facility should neL-<leJ. I 

employ abatement met11ods as needL-<l to abate tl1c quem:. Approp1iate If the Port Director, 
' 

abat1:menl mt:tllllds will vary depending on U1e charncte,istics and causes of or his or her 

tl1e recu1Ti11g queue, as well as U1e charm.:teristics of the parking foci lily, the dcsignee, suspects 
strcet(s) l.o which the focility conni:.-cls, and the associated land uses (if that a re�urring 
applicallle). queue is present, I 

Suggested abatement 111etl1ods include but arc not limited to tht: follc,wing: the Po1t should 
notilY tl1e pmperty rcJcsitm or facility \o improve vehic_le circulation and/or cm-site queue O\mcr in writing. capacity; •.:mplo�·mL,1t of parking at!L'lldant�; installatwn ol"LOT FULL signs The om1er/op1::rntor with active management by pm-king attendants; i1se of valet parking or otlK-r should hire a spacc-etlicicnt parking tcchniques; use of on:site parking facilities or shared tnmspo1talion parking with nearby uses; use of parking occupancy st:nsors and signage co11sul!m1t to 
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DOA EXHIBIT A-·6 
.. File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project. 
Planning Commis_sion Motion No. 19977 

MITIGATION MONITORING AND REPORTING" PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

· din.-cting. drivers to available spaces; TDM strategics· such as 
bicycle parking, customer shuttles. delivery services; and/or parking 
mwiagemcnt strategics such us parking time limits, paid parking, 
parking surcharge, or validated 

If the Port Director, or his or her dcsignee, suspects that a r<.-curring queue 
present, Ptirt Staffsh;mld notily the prope1ty o\>vncr in writing. Upon 
the ownL-r/opcrntor should hire a qualified transportation consultant 
evaluate U1e 1:onditions at the site for no less than 7 days. The 
should prepare a monitoring report to he submitted lo the Port for review. 
the. Port detem1ines that u recu1Ting queue does exist, the 
owner/npt.-rator should have 90 days from the date of the 
detc:.,n1ination to abate the 
lmpro,·emcnt Measure 1-TR-C: Str.ategies to.Enhance Transportation 
Conditions During Events. 

The pro_ic1:t"s Transponution Coordinator should participate as a lllt-"lnbt.-r of 
the Mission Buy Ballpark Transportation Coordination Committee 
(MBBTCC) and provide ut least I-month notilkation to the MBBTCC where 
fia:asiblc prior lo the stmt of m1y then known event that would overlap wiU1 an 
event at AT&T Park. ·111e City and the project s1xmsors should meet lo 
discuss transportation and scheduling logistics ti.,r occasions with multiple 
events in the areu. 

lmprO\·emcnt Measure I-WS-3a: Wind Reduction for Public Open 
Spaces und Pedestrian and Bicycle Areas 

For euch development pha�e, u qualified wind consultant should prepare a 
wind impact and mitigation analysis regarding U1e proposed design of public 
open spaces and the surrounding proposed buildings. Feasible means should 
be consider1:.--d to improvt: wind coml"hrt conditions for each publie open 
!>l>ace, particularly for any public seating areas. 111ese feasible mcan·s include 
horizontal �d vertical, partially-porous wind scret'lls (including canopies, 

Implementation 
Respom1ibility 

Project sponsors, 
TMA, parks 
maink'llancc entity, 
parks programming 
entity, and/or 
Tmnsp011ation 
Coordinator. 

.. 

Project sponsors 
and qualified wind 
consultant. 
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Mitigation 
Schedule 

Prior to the stw·t 
of any known 
event thul 
would overlap 
\',llh an event at 
AT&T Park. 

Dmi1:1g U1e 
design of public_ 
open spaces and 
pcdcst1iun and 
bi�ycle areas 
for each 
development 
phase. 

Monitoring/ I. Monitorin� 
Monitorili�. 

I 

Rcporti11g 
' 

Agency
1 

Responsibility 
Schedule· 

prepare a 
monito1ing report 

· and ifa recurring
queue does exist,
the· O\>vner/operutor
would abate the
queue.

-
! 

I 

Project sponsors Include in Port, Planning 
;md Tn111�1mrtalion MM.RP Annpal Depuru11ent, 
Coordinator to Repo1t; SFMTA 
meet wiU1 On-going during
MBBTCC and City project lilcspan.
to discuss 
transportation and 
scheduling logi:.tics 

· for occasions \\-1th
. multiple events in 
the w·ca. 
Qualified wind Considered Port or Planning 
consultant would complde upon Departmcc:nt 
prt-11are a wind review ofi.he 
impact and wind -impact and 
mitigation analysis mitigation 
to be reviewed by analy$iS for 
the Port Stuff: public tlp1.'11 

... spaces and 
pedesu·ian and 

I 



.DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring I Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reportinl( . I 

Resp�nsibility · Sched_ule Schedule Agency 
Responsibility 

t.rdliscs, umhn:lim;, and walls), street furniture, landscaping, and tn.-es. bicyde areas hy
SpCt:itics· for particular public open spm:cs are set forth in Improvement the Port Staff. 
Measures l-WS-3b to l-WS-3r. 

/\.ny proposed wind-related impwvement measure should he consistent with
tlu:: design stanclw"ds und guidelines outlined in the Picw 70 SUD Design for 
Develup111e11t . . 

lmprm·cmcnt Measure 1-WS-Jb: Wind Reduction for 'Wutcrfront Project sponsors During tl1e Qualified wind Considered Port 
Pmmcnudc and Waterfront Terr111:c and qualified wind . design of the consultant would complete uptin 

.The Waterfront Pnmll.'11a<le and Waterfront Terrace would be sul:iil.-ct to 
consultant. Waterfront prl.1Jare a \\·i11d revit:w of tlw 

Prom1.'Ilade and impact m;i<l · \\·iml impact and
winds exc..:eding the pc<lt:slrian wind comfort critt.iia. A qualified wind Waterfront mitiguti,m analysis mitigation ..:onsultant should prepare vv1in1:.'ll rccom·mendations of feasible ml:!uns to Tem1..:e. I 1l1 bt: rcyiewed by analysis for the 

I 
improve \\"ind ..:11111fo11 ..:onditions in this opt:n space. emphasizing vc!·tical

I Pnrt Stan� Waterfront 
Iclemen,s. su.:h as wind s..:ret:ns and landscaping. Where nccessm·y and Promeuadt: anJ : apprnpriule, winJ s,re1:.'Ils );houlcl be st.rnt.!gically placed directly uro1md Waterfront 

· II st:ating. ureas. For maximum bc.'llefit, wind screens should be ut least 6 feet Tcm1ce hy Po1t hig_h uu-1 made of appwximately 20 to 30 percent porous mate1ial. ·Design ot"
i any \\�ml screen or landscaping shall ht: compatihlc with the l-listoric District. Staff 

I 
.. 

lmprovcincnt Measure 1-WS-Jc: Wind Reduction for Slipwa�·s. Pmject sixinsors .During tl1e Qualilied wind Considt:red Port 
Commons an<l qualiliecl win<l design of tl1e consullm1t would compkte upon 

"111c central and wt:stc.,11 po1tions of Slipways Commons would he subject to 
consultant. Slipway pr1:.1mre.a wind review oftl1e 

Commons. impact and · wind impact andwinds exceeding tl1e pedestrian wind comfort criteria. Street trees should he 
· mitigation analysis mitigation considered along Maryland Street, particularly on t11e east side of Maryland _to be rt:viewed by analysis for theStreet between Buildings El and E2. Vertical clements such as wind screens Port Staff. Slipway would help for areas where street trees are not fcm;ible. Where necessary and .Commons byappropriate, _wind screens sho"u!d be strategically placed to tl1e west of any Port Staff. seating areas. For maximum h1:.-nelit, wind screens should be at least 6 feet 

high mid made of aoproximatclv 20 lo 30 percent porous material. Desi1mof
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

· Planning Commission Motion No. 19977

MITIGATION MONITORING AND REPORTL1'1G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Miti'"'ation 
Monitoring/ Monitorinl{ Monitoring 

MEASURES ADOPTED ·As CONDITIONS OF APPROVAL Reportin'"' . Agency 1 

�espo_nsibility Schedule Responsibility 
Schedule 

any win<l st:n::i:n or lamlscaping shall be compatible with the Historic District. 
. -

Improvement Measure 1-WS-Jd: Wind Reduction for Building 12 Project sponsors During-U1e Qualilied wine.I Considered Port 
Market Plu:r.11 unll Market S<1imrc and qualified wind design of the 1 consult:.mt WllU!c.l complete upon . 

Building 12 Market Plaza anc.l Market Square v;ould be subject to ,vinds 
consult:.mt. Building 12 i j,repnre a wine.I review of the 

Market Plaza ' impact and wind impact anc.l 
i:xcecc.ling the pc.!lksuian wind comfort criteria. for reducing wind speeds in and Market mitigation analysi:i mitigation 
the publii: cou11yard betwec.'Il Buildings 2 and 12, the i1111er souU1 m1d west Square. Lo he reviewed by analysis for the 
fa�ades or Building D-1 could be steppec.l by at least 12 feet to direct Port Staff Builc.ling 12 
c.lownwashing 1Ninc.ls ubove pedestrian lewl. Alternatively, overhead Market Plazu mlll 
protection should be uscc.l, such ac; a 12-foot-dcep canopy along the inside Markel Square 
south und i.vest fa;,;adcs <lf 13uilding D-1, or localized trellises or umbrellas by Port Sta ff. 
over seating areas. For reducing wind speeds on !he eastern and soulhem 
sic.les of-Huilding 12, street trees should be considered, aloi1g Maryland and 
22"'1 streets. Smaller underplantings should be combined with street trees to 
rec.lucc wiJ.1ds at pedestrian level,. Design of any wind_ scret.'Il or lundscaping 
shall be compatible with the Historic Dis_u·ict. 

. 
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DDA EXHIBIT A-6 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. .  
I 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitiiation Monitoring/ Monitoring Monitoring 
Reporting I .

Responsibility Schedule Schedule Agency 
Responsibility 

Improvement Measure 1-WS-Je: Wind Reduction for Irish Hill Pmject sponsors During t11e Qualilicd wii1d Considcn:d ' Port 
Ph1y�rountl and qualified \\'ind design <•fthc consultu!lt would comph:te upon 

·n1e lrish l-lill P_layground would he subject to winds exceeding the pedestrian ·
consultant. Irish Hill pii.::pare a wind ri.::view of tlle 

wind wmfort crilc1ia. For maximum benclit, wind scrt-ens should be at lciL'it
Playground. impact and wind impact and 

6 li::ct high nnd made or approximately 20 to 30 percent p�,rous material. .. mitigatii,n analysis ·  mitigation 

De�ig_n or any wind screen or lamlscuping shall be Cl•mputiblc with the
to he reviewed by analysis for the 

l·list,.,ric Dist1ict.
!\,rt Staff. hish I !ill

Playground by 
Port Staff 

lmprm'cmcnt Measurc_l�WS-3f': Wind Reduction for 2011
' Street Plaza Project sponsors During t11e I Qualified wind ConsiJered Port 

The 20°' St.reel Plaza �vould be· subject to winJs excccding the pedest1ia11 and qualified wind design of t11c consultant would complete upon 
w:ind comfort c1itcrit1. A qualified wind consultant should prepare writtt.'11 consultant. 20'11 Street prepare a wind review of U1e 

-recommendations uf feasible means to improve w:ind comfm1 conditions in Plaza. impact and wind impact and 
t11is l•pen space, emphasizing hardscapc elements, such as -wind scre<--ns, mitigation analysis mitigation 
canopies, and umbrdlas. Where necessary and appropriat.e,.wind screens Lo be reviewed by analysis for the 
should he strategically placed to the nu1thwest of imy seating area. For Port Staff 20th ·street 

.
Plaza 

rnaximum benclit, \\�ncl scn.-ens should be at least 6 feet hieh mid made of by P111t Staff. 
appn1ximate1y·20 to :m percent porous nmtt.'l"ial. Jr there \\�uld be seatii1g
m·eas <lin."'Ctl.�· adjacL'Ilt to the north far,:ude of the PKN Bui!Jim!. loculizeJ
canopies or umbrellas should be used. Design of any wind sc�en or
landscaping shall bi: compatible witll the Historic Dist1ict.
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DDA EXHIBIT A 7.

Other City Requirements 

The Mtinicipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the ODA (collectively, the · 
·'Other City Requirements"). Developer is charged with foll knowledge of and compliance 
with each applicable requirement, whether or not summarized _below. All statutory references in · 
this Exhibit are to the Municipal Code as iri effect on the Refcrenc·e Date unless specified 
otherwise. Initially capitalized or highlighted terms used in this Exhibit and not defined in the 
Appendix have the meanings ascribed to them in the cited ordinance. 

The application to the 28-Acre Site Project of the specified provisions of the Other City 
Requirements is subject to DA§ 5.3 (Changes to Existing City Laws and Standards) and waivers 
under Sections 6, 7, s·and 9 of Ordinance No. 224-17, which is attached to and incorporated into 
the Other City Requirements (collectively; the "DA Wai\'crs"). 

The descriptions below are not comprehensi•ve but arc provided for notice purposes only. 
Developer understands that its failure to comply with any applicable provision of the Other City 
Requirements will give rise to the specific remedies under the applicable Other City 
Requirements and in certain cases give rise to a default under the ODA, which could result in a 
default under the DA as well. References to oe·velopcr in the Other City Requirements will 
apply to ODA Parties and their succcs_sors under thcDDA and DA Successors under the DA. 

Municipal Codes and Policies Summarized 
1. Nondiscrimination in Contracts and Property Contracts
2. Health Care Accountability Ordinance
3. Prevailing Wages and Working Conditions in Construction Contracts
4. Other Prevailing Wage Rate Requirements
5. First Source I I iring Program
6. Criminal History In Hiring And Employment Decisions
7. Employee Signature Authoriz;ation Ordinance
8. Tobacco Products and Alcoholic Beverages
9. Integrated Pest Management Program
I 0. Ilesource-Efficient Facilities and Green Bµilding Requirements
1 L Tropical Hardwood an� Virgin Redwood Ban
12. Diesel Fuet·Measures
13. Arsenic-Treated Wood

_ 14� Food Service and Packaging Waste Reduction Ordinance
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1.6. Graffiti Removal and Abatement 
f7." Drug-Free Workplace 
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Contracting, Hiring, and Construction 

1. . Nondiscrimination in Contracts and Property Contracts.
(Admin. Code ch. 1213, ch. l 2C) 

(a) Covered Contracts. All provisions in this Section regarding the
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts_ to 
contracts" and "property contracts" as defined in Administrative Code sections 12B.2 and. l 2C.2. 

. 
. 

(b) Covenant Not to Discriminate. [n its development of the FC Project Area,
Developer covenants and agrees not to discriminate against or segregate any person or group of 
persons on any basis listed in section 12955 of the California Fair Employn�ent and Housing Act 
(Cal. Gov. Code §§ 12900.:.12996), or on the basis of the fact or perception of a person's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital ·status, disability, AIDS/HIV status, weight, height, association 

. with members of protected classes, or in retaliation for opposition to any forbi�den practices 
against any employee of, any City employee working with, or applicant for employment with . 

. Developer,_ or against any person seeking accommodations, advantages, facilities, privileges, 
· services, or membership in ihe business, soc_ial, or other establishment or organization operated
by Developer.

· (c) . Requirement to Include. Developer must: (i) include a nondiscrimination clause
in substantially the form of.Subsection (a) (Coyenant Not to Discriminate); and (ii) incorporate 
by �etcrence Administrative Code sections 1213.2(a), 12B.2(c)-(k), and 12C.3(a) in all applicable 
contracts, subcontracts, and-subleases and require all contractors, subcontractors, and subtenants 
_to comply with those provisions. 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between
employees with domestic partners and emplO)'ees with spouses, or between the domestic partners 
and spouse� of em

.
ploye�s, whe·re the domestic partnership has been registered with any 

governmental entity under state or local law-authorizing registration, su�ject to the conditions set 
forth in Administrative Code section 12B.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (c;ollectively "Core Benefits"), as 
well as

.
other employee benefits described in section 128. l(b), during the term of each applicable 

contract, subcontract, and sublease. · 

(c) . Form. On or before the Reference Date, Developer must complete·, execute,
deliver to, and obtain approval of its complett!d Nondiscrimination in Contracts and Benefits

form CMD-1213-101 from CMD. The form is nvailable on CMD's website. · 

(1) . Penalties. Developer understands that under Administrative Code
section I 2B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a p�nalty of $SO for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation. of this Section .. Violation of this Section, if not c_ured after notice and opportunity to 
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cure, also will be an Event of Default under the DDA and the DA and a material breach of any 
applicable contract, subcontract, or sublease. 

2. Health Care Acco·u_ntability Ordin;mcc.
· (Admin. Code ch. 12Q)

(a) . Developer agrees to comply fully with and be bound by the Health Care
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter l2Q, unless 
exempt. 

(b) Covered Emplovecs. For each Covered Employee, Developer must provide the
appropriate health benefit set forth in HCAO sectfon 12Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3( e ).

(c} Nati.cc and Opportunity to Cure. If Developer fails to cure a violation of the
HCAO after receiving notice of a_violation and an opportunity to ·cure the violation, the City will 
have the reinedies set forth in HCAO section 12Q.5(t), subject to the DA Waivers, which the 
City may exercise individually - or in combinati?n with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in
Chapter l 2Q, that f)evcloper el)lers into· for public· works; public improvements, or for services 
must require the Contractor-, Subtenant, or Subcontractor, as appl_icable, to comply with the 
applicable provisions of the HCAO and must contain contractual .obligations substantially the 
san-ie as those set forth in the 1-ICAO. Developer agrees to notify the Contracting D_epartnient 
promptly of any Subcontractors performing services covered by Chapter 12Q and ccrti _fy to the 
Contracting Department that Developer has notified the Subcontractors of their HCAO 
obligations under_ this Chapter. . 

(e) Noncompliance. Developer will be responsible for monitoring compliance . with
the· HCAO by each Subconfractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable fQr the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's·noncompliance 

' with the HCAO are subject to the DA Waivers. 

(t) Retaliation Prohibited. Developer must not discharge, redu�e.in compensation, or
otherwise discrimina_tc against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, ,or for 
seeking to ass�rt or enforce any rights under the HCAO by any Jawful means. 

· · (g) Representation and Warranty. f.)evcloper represents and warrai1ts-that it is not an
entity·that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in
· accordance with any rc�orting standards promulgated by the City under the·HCAO.

(i) Records. Afier receiving a written request from the City to inspect pertinent
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroli records relating to the number of employees employed 

. and terms of medical coverage. In addition, th1: City and its Agents, in consultation with the · 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be conducted through an examination of records at a mutu�lly agreed upon tim� and· 
location within IO days ailer written notice. Developer agrees to �oojJcrate with the City in 
connection with these ·audits.

. (i) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt _from the . 
1-ICAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of·
its contr�Jcts with the City or relating to City-owned property is less than $25,000 (or $50,000 for
nonprofits) in that City Fiscal Year, but the Subcontractor, St:1btenant, or Contractor later enters
into one or more agreements with the City or relating to City-owned property that cause the
payinents to the Subcontractor; Subtenant, or Contractor to equal or exceed $75,000 in that_ City
fiscal Year, then all of the Contractor's, Subten_ant's, or Subcontractor's contracts with the City
and ·relating to City-owned property will become subject to the I-JC AO from. the date on which
the later agreer11cnt is executed.-

. -

3. Prevailing Wages and Working Conditions in Construction Contracts.
(Cal it: Labor Code§§ I 720 et seq.; Admin. Code§ 6.22(e))

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may be
public works contracts if paid for in whole or part out of p·ublic funds, as the terms "public 
work" and "paid for in wholi or part out of public funds" are defined in and subject to 
exclusions and further conditions under California Labor Code sections 1720- I 720.6. 

(" 
. . 

(b) Requirement. Oevelop�r must comply with the prevailing wage requirements in
WDP § 11.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical

° 

Developers and Construction Contractors (and their 
St:Jbcontractors regardless_ of tier) (as defined in the WOP). 

· · 

(c) Penalties. Tlic Port has designated OLSE as the agency responsible for ensuring
that prevailing wages are paid and other payroll requirements are met in accordance with the 
WOP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements.
(Admin. Code ch. 21 C)

(a) · Under Administrative Code.-ch. 2 IC, individuals employed in certain activities at
the FC Projec_t Arca are ei;ititled to be paid not less than either-the highest general -prevailing rate 
of wages (including fringe benefits or their matching equjvalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service Commission or the "Prevailing Rate of Wages" (including fringe bei1efits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specifieg 
exemptions. Covered activities are: 

(i) ·motor bus services provided to the general public (§ 21 C.1 );

(ii) "Janitorial Servic�s" (§ 21 C.2);

(111) operation of a "Public Off-Street Parking Lot, Garage, or Automobile
Storage Facility" ( § 21 C.3 ); 
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(iv) theatrical or technical services related to the prese
.
ntation of a show,. 

including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, an·d motion picture services(§ 21 C-4); 

(v) operation of a ·'Special Event"(§ 21 C.8);

(vi) '·Broadcast Scn•ices" (§ 21 C.9); and

(vii) driving a "Commercial Vehicle" or loading or unlo�ding materials,
goods, or products into or from a Commercial Vehicle in connecti<:Jn with the 
presentation of a "Show". or for a Special Event ( § 21 C. I 0).

(h) Agreement. Developer agrees to comply with the obligations in Administrative
Code chapter 21 C and to require its tenants; contractors, and any subcontractors to comply with 
the obligations in chapter 2] C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations,. the City will_ have all available remedi�s 
against Developer to secure complianc� and seek redress for workers who provided the services. 

· (c) OLSE. For current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. •First Source Hiring Program.
(Adm in. Code ch. 83)

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ /1.C.3 (First Source Hiring Program/or Construction Work) and /I.D2 (First Source
Hiring Program.for Operations). 

6. Criminal History In Hiring And Employment Decisions.

(Admin. Code ch. 12T) . 
(a) Agreement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will

only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are .in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area .under the 
DOA. 

. . 

(b) Breach. Developer must incorporate Chapter 12T by reference in al_l contracts
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I.· Developer will be re_sponsible for monitoring
compliance by its Subcontractors, Contractors, and subtenants, but the City agr�es that 

· · 

Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. ·Developer and its Subcontractors, Contractors, and
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a-Convi�tion, except ·under circumstances identified in Chapter 12T as an Unresolved Arrest;
(ii) pa11ic"ipation in or completion of a diversion or a deferral of judgment program; (iii) a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise
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· rcnd�red inoperative; (iv) a Conviction or any other adjudication in the juveniie justice system,
or information regarding a matter considered in or processed through the juvenile justice system;
(v) a Conviction that is ·more than seven years old, based on the date of sentencing; or
(vi) information pertaining to an offense ·other than a felony or misdemeanor, such as an

--· i11fraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise cpnsidcr an infraction ·or infractions 
contained in an applicant or employee's driving record if driving is more than a de minimis 
clement of the employment in· qt1estion. 

(d) · Employment Applications. Developer and-its Subcontractors, Contractors, and
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose _on any employment application the facts or details of any Conviction 
I ·I istory or unresolved arrest until either after the first Ii ve interview with the. pcr�on, or after a 
conditional offer of employment in accordance with section l 2T.4( c). 

(e) · Disclosure. Developer and its Subcontractors, Contractors, and.subtenants must
state in all solicitations or advertisements for employees that are reasonably likely to reach . 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the FC Project Area that the ODA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirements pf Chapter 12T. 

(f) Posting. Developer and its Subcontractors, Contractors,_ and subtenants must post
th_c notjce prepared by the OLSE, available on OLSE's website, in a conspicuous place at the FC 
Project Arca and at other workplaces, job sites, or other locations under the Subcontracto'r's, 
Contractor's,;or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the ODA with the City. The notice will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Are� or other workplace at which it is posted. 

(g) Penalties. Developer and its Subcontractors, Co1itractors, and subtenants
understand -and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b} 
(Breach) and the DA Wai_vers,- including a penalty of $50 for each employ�e, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or appli�ant whose rights
were, or continue to b�, violated.· 

. 

(h) Inquiries: If Developer has any questions about the applicability �f Chapter liT,
it may contact the Port for addi.tional information. The Port will ·consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the · 
circumstances set forth in section l 2T.8 of Chapter 12T. · 

7. Employee Signatur� Authorization Ordinance.
·(S.F. Admin Code§§ 23.50-23.56)

1rhe City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into� "card check'" agreement wi_th a labor union regarding 
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.. the preference qfemployees to be represented by a labor union to act as their exclusive
b�1rgaining representative. Developer agrees to comply with the requirements of.the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of Citv Property 

8. Tobacco Products-and Alcoholic Beverages.·
{Adm in.- Code § 4.20; Health. Code art. 19K)

(a) Definitions. For purposes of this Section: (i) ''alcoholic beverage" is defined in·.
California Business and Prc>fessions Code section 23004 and excludes cleaning solutions, 
medical supplies; and other prod_ucts and substances not intended for drii:iking; and (ii) "tob�cco 
product" is defined in Health Code section I0I0(b). 

(b) Advertising Ban. New general advertising signs that are visible to the· public .are
. 

I • . 

prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 
. . ·, . 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by
or under the control of the City under Health Code article 191<. 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant,
concert or sports venue, or other facility or event · where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

. . 

9. Integrated Pest Management Program.
. (Env. Code ch. 3)

(a) 1PM Plan. Chapter-3 of the Environment Code (the "IPM Ordinance") describes
an integrated pest management policy ("IPM Policy") to be implemented by all City . 

· departments. Except for the permitted uses of pesticides provided in IPM_Ordinance section _
Developer must not use or apply during the DOA term, and must not contract with any party 
provide pest abatement or control services to the FC Project Area, except in compliance with 
Port's integrated pest management plan r·IPM 

. (b) Application. Although not a City Department, Developer agrees to comply, 
must require all of Developer's contractors to comply, with the P011's approved 1PM Plan 
1PM Ordinance sections 300(d), 302, 304, 305(t)/305(g), and 306, as if Developer were a 
department. Among other· matters, the i PM Ordinance: (i)-providcs for the use -of pesticides 
as a last resort; (ii) prohibits the use or application of pesticides on Ci_ty-owned property 

. for pesticides granted exemptions under IP!y1 Ordinance s�ction 303 (including 
included on the most <;urrcnt Reduced Risk Pesticide List compiled by the Department of the 
Envirqnment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

· (c) Prior_ Review. 13efi..lre Developer or Developer's contractor applies pesticides to · 
outdoor areas, Developer must"obtain a written rec·ommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be n1ade only by or under the supervision of· 
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· a person holding a valid Qualified Applicator certificate or Qualified Applicator license under
California law .. The City's current Reduced Risk Pesticide List and additional details about pest
management on City property can be found at the Department of the Environment website;
http://sfenvironmcnt.org/ipm.

10. · Resource-Efficient Facilities and Green Building Requil·ements.
(Eiw. Code ch. 7) 

Developer agrees to co,�ply with all applicable provisions of the Environment Code 
relating to resourcc-etliciency and green building design requirements. 

11. Tropical Hardwood and Virgin Rcd,yood Ban.
(Env. Code ch. 8)

The City urges companies not to import, purchase, obt�in or use for any purpose, any 
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly p�ni1itted by· the application of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted ·by the applicatioi1 of Environment Code 
sections 802(b) and 803(b), Deyelopenvill not use or incorporate any tropical hardwood or · 

virgin redwood in the construction of the Improvements or provide any items to the constru-�tion 
of the Project, or otherwise in the performance of the-DOA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redv,1ood ·wood products. If Developer fails 
to comply in .good .faith with any"-of Environment Code chapter 8, Developer will be liable for 
_ liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total �m1oui1t of the contract dollars, whichever is _greater. 

12. Diesel Fuel Measures.
_(Env. Code ch: 9)

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse .gas emissi_ons in the City, Dcveloper"must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-1 a will satisfy this requirernent. 

13. Arsenic-Treated Wood·.
"(Env. Code ch. 13)

Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DOA without.obtaining an exemption. under _ 
Environment Code section .1304 from the Department of Environment Developer may purchase 
preservative-treated wood products on the list of environmentally preferable altemative·s 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for ·saltwater
immersion. In this Section: (a)-''preservatil'e-treated wood containing arsenic'' means wood 
treated wi01 a preservative that cmitains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or aminoniacal copper arsenate preservative; and (b )' "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that arc 
partially or totally immersed in saltwater. 
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14. Food Service and Packaging Waste Reduction Ordinance.
· (Env. Code ch. 16)

Developer agrees to comply fully with and be bound by section I 604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
provided in section 1607 and implementing guidelines and rules._ Ry entering into the DOA ·and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City \Viii suffer actual µamagcs that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will _incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and· (c) $500 for subsequent breaches in 
the same :year. These liquidated damages will _not be considered penalties, but agreed monetary 
damages sustained by the Ci_ty because of �eveloper'_s noncompliance. 

15. Bottled Drinking Water.
( (�nv� Code ch. 24; Port Reso. No. 12-11)

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distriljution of drinking water in plastic bottles with a capacity of 21 fluid 
-ounces or less.at Events held on City Property with attendance of more than 100 people during
the DOA Term. Also, Developer rnust comply with the Port's Zero Waste Policyfor Events and
Activities (Port Reso. No. 12-1 I) for applicable Events at the FC Project Area during the ODA
Term. . · · 

16. Graffiti Removal and Abatement.
(Pub. Works Code Sec. 23)

(a) Requirement. Developer agrees to remove all graffiti fr�m the FC Project Area,
including from the exterior of any structures within the FC Project ;\�ea, consistent with the 
notice and cure provisions of Public Works Code section 23. lfthe Director·of Public Works 
determines that any property contains graffiti in violation of �ection 2303, the Director may. issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 
issued, the Director will take one or.more photographs of the alleged grailiti and make copies of 
the photographs available. to Devefoper and any Offending Party upon request. The photographs 
will _be dated and retained as a part of the file for the violation. The notice will give Developer 
and any-Off ending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set for�h the procedure for requesting the hearing. 
This Section is not intended to require a tenant to bre8:ch any lease or other agreement th_at it may 
have concerning its use of the real prope11y. · 

(b) Application. In this Section, "graffiti" means any inscription, word, figure,
marking, or design that is affixed, marked, etched, .scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether perman�nt or temporary, including signs, · 
banners, billboards, and fencing surrouridirig construction sites, whether· public or private, 
without the-consent of the owner of the_ property or the owner's au�horized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in cµmpliance with, the applicable requirements of the DD_A or the Port 

. . 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of line art u11der the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as 
a work of,iisual art under the Federal Visual Artist� Rights Act of 1990 (17 U.S.C.,§§ 101 
et seq.); (iii) any painting or marking that a-City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace.
(41 U.S.C. cli. 81; Police Code art. 40)

. . 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 ( 41 U .S.C. ch. 81} will apply to Developer. Developer agrees to adopt a 
-Orug-Free Workplace Policy and comply with all other applic"able requirements of the drug-free
workplace laws under Police Code article 40.

18. Nutritional Standards and Guidelines.
(Admi11. Code § 4:9-1 )

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food"'
as defined in Environment Code section-1602(1), which means food or beverages prepa·red ,vithin
San francisco for individual customers or consumers in a form commonly understood to be a · 
breakfast; lunch, or dinner; (ii) "Nutri_tional Standards Requirements" means the food and 
beverage nutritional standards and caloric labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "r_estaurant" is defined in Health Code section 451.(s) and includes any . · 
coffee shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eat_ing establishment that gives or offers ·for sale food that -requires 
no further preparation to the public, guests, patrons, or emplo·y·ees for consumption on or·off the 
premises; (iv) "vending machine" is defined iµ Administrative Code section 4.2(a) and means 
an automated machine dispensing products or servi_ces, including food, beverages, tobacco 
products, newspapers, and .periodicals. · 

(b) Vending Machines. Any_.permitted vending machine ·must comply with the
Nutritional Standards Requirements in section 4.9-l(c). Developer must incorporate the,· 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the FC Project Area or for the supply of food and bever�ges to that vending machine. 

(c) Restaurants. Any re�taurant on City property is encouraged to ensure that at least
25% cif meals _offered on the· menu meet the Nutritional Standards Requirements set fiJrth in 
Administrative Code section 4. 9-1 ( e ). 

, (d) Penalties. Developer's failure to comply with the Nutritional Standards· 
Requirements in section 4.9-l(c) will be considered an Event of Default under the ODA and in 
addition to its other remedies, which will be subject to the DA Wai·vers, the City may require the 
renwval of any vending machine on the FC Project Area that " is not permitted or that violates the 
Nutritional Standards Requi"rements. Developer will be responsible fix monitoring compliance 
with the Nutritional Stan9a_rds Requirements by each subcontractor, subtenant, and contractor 
performing· services or occupying premises on the FC Project Area. But the City agrees that
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
\\gihs,,ndunn\gd.:ip\dicnt liks\l. jammry\:125479 sckhri 1-22\1. sourcc\l 0234]099_1 I _dda exhibit :17 (other city requirements) I final 1-22-
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19: All-Gender Toilet ·Facilities. 
(Adm in. Code §-4.1-3) 

Developer must include at least one-all-gender toilet facility on .eaeh ·tloor ofany new 
building on City-owned land or that is constructed by or for the•City where toilet ·facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more lloors in any bui_lding on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gendcr toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage,-design, or the installation of fixtures. -"Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required ·toilet facilities.

20. · · Indoor Air Quality.
(Env. Code § 711 (g))

Developer agrees to comply .with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code sec

.
tion 703(b) �elating to ·constructitm and 

mainte11ance protocols to addtess ind9or air quality. 

Use Of Port Property 

21. Southern Waterfront Conimµnity Benefits and Beautification Policy.
(Port Reso: No. 07-77) 

(a) Policy Goals. The Port's Policy.for Southern Waterfront Community Benefits and
Beaut/flcmion identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer · 
must provide coriununity benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: {i) beautification, greening, and maintenance 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serv\ng st>t1theast San Francisco; (iv) commitment to engage in operational practices ·that are . 
sensit_ive to the environment and the neighboring community by reducing engine en:iissions 
consistent with �he City's Clean Air Prograri1, and use of machines at the FC Project Arca that 
arc low-�mission-diesel equipment and use biodiesel or other reduced ·particulate emission· fuels;
(v) comm

.
itmcnt to use low-impact design and other "green" strategies when installing or

replacing stonmvater infrastructure; (vi) employment at the FC Project Area of a large
percentage of managers and_ other staff who !iv� in the local neighborhood or community;
(vii) use of truckers that arc certified as LBEs under Administrative Code chapter 14B; and
(viii) use Clf businesses that are located within the Pptrero Hill and Bayview Hunters Point
neighborhoods. Developer's performance of the Project Requirements under the DOA will
s�1tisf-y the requiren1cnts under this policy. Developer agrees to provide the Port with docuri1ents
and records regarding these activ�ties at the Port's request.

. 
. 

(b) Agreement to Use Local Truckers. Except to the extent inconsistent with any
pe11inent collec_tive bargaining agreement, Developer agrt!es that, for all directly contracted or 

\\gibs,mdunn\gdcip\clicnt lilcs\l. january\a25479 sckhri 1-22\1. source\( 02343099 _I I _dda exhibit a7 (othc-r city requirements) I linal 1-22-
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Arca, including hauling materials oi1, off, and within the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes or this Section, "truckers"

means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers_ ti1at CMD has certified as LB Es. · · 

To the extent that Developer in its sole discretion directly contracts or enters into a .· 
service agreement with truckers for trucking opportunities as described in this Section, · 
Developer-must use Local Truckers for a minimum of 60% of all contracted or service .
agreement trucking. Only the actual dollar amount paid

. 
to truckers will be counted towards 

meeting the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be in default of this provision for not meeting the 60% minimum if Developer 
offored t�ucking opportu�ities to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. 

. ' 

During all periods of construction activities at the Project Site,-Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the·total amount pajd 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work for "oeveloper, arid identify truckers that are Local Truckers. If 

. 
' 

. 

Developer fails to meet the 60% minimum in any month, the report must document Developer's . 
good faith outreach efforts to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers .. At the Port's or CMD's request, Devekipcr must provide 
additional documentation required to ensure Deve_loper's compliance with"this provision .. 
Deveioper's failure to comply with this Section will be a Material Breach under the ODA. 

Other Public Policies 

22. Conflicts of Interest.

(Calif. Gov. Code§§ 87100 et seq. & §§ l090 et seq.; Charter§ l5 .103; Campaign
and Govt' 1 Conduct Code art. Ill; ch. 2)

Through its execution of the DOA, Developer acknowledges that it is familiar with 
Charter section_ 15 .103, Campaign and Governmental Conduct· Code artic.Ie· Ill, chapter 2, and
California Government Code sections 87100 et seq. and sections l090 et seq., certifies that it 
docs not know of any facts that would violate these provisions and agrees to notify the Port if 
·oeveloper becomes aware of any such fact duri1i"g the DOA Term.

· · 

23. Sunshine.

(Calif. Gov. Code §§ 6250 et seq.; Admin. Code ch. 67)

Developer understands and agrees that under the Calitornia Pub.lie Records Act (Calif. 
_,Gov.Code§§ 6250 et !ieq.) and the City's Sunshine Ordinance (Admin."Code ch. 67), the 
· Transaction Documents and all records, information, and materials that Developer submits to the
City may be public records·subject to public disclosure upon request. Developer may mark
materials it submits to the City that Developer in good faith· believes arc or contain trade secrets
or _confidential proprietary information protected from disclosure under public disclosure laws,
and the City will attempt to maintain the confidentiality of these materials to the extent provided

\\gibs,111J1111n\!,:ilc1p\dicn1 tiles\ I. january\a254 79 sckhri 1-22\ I. sourcc\l 02343099 __ 1 I _dJu cxhihit a7 (other city requirements) [limit 1-22- · 
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by" law .. Developer acknowledges that this provision does not require the City to incur legal'costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. . Contribution Limits-Contractors Doing Business with the City.
(Campaign and Govt'l Conduct Code§ 1.126)

(a) Application. Campaign and Govcrnment,il Conduct Code section 1.126
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an ekct�d officer serves. 
Section 1.126 prohibits. a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve·the contract; (ii) a candidate for the 
office l�eld by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until th� later of either the . 
termination of negotiations for the contract or six months after the dat_c the contract is approved. 

- (b) · Acknowledgment. Through its execution of the ODA, Developer acknowledges
the following. 

· (i) . Develope·r is familiar with Section 1.126.

(ii) Section _1.126 applies only if the contract or a combination or series of
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. 

· (iii) · If applicable, the prohibition on contributions applies lei: (I) Developer;
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief
executive officer, chief financial officer, and chief operating officer; ( 4) ,iny. person with
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the
contract; and (6) any committee, as defined in Campaign and Governmental Conduct
Code section 1.104, that is sponsored or controlled by Developer.

25. Implementing the MacBridc Principles - Northern Ireland.
(Admin. Code ch. l 2F)

The Port and the City urge companies doing business in Northern Ireland
.
to move 

towards resolving employment inequities and encourage them to abide-by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

\\�ihs�•ndunn\gdrip\cli.:nt tiles\!. jammry\a25479 s.:khri 1-22\1. sourcc\l'U2343099 _I I _dda cxhiliit ;17 (other l'ity rcquin:mcnts) [linal 1-22-
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FILE NO. 170e63 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Projec�] 

Ordinance approv·ing a Development Agreement between the City and County of San 

Francisco and-FC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known · as Seawall Lot 349 or Pier 70; and bounded generally 

by Illinois Street on the west, 22n� Street on the south, and San Francisco Bay on the 
.. 

north and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and adopting findings under the California Environmental 
. . 

. 

guality Act, public trust findings, and findings of consis�ency with the General Plan, 

and the eight priority policies of Planning CQde, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Ari�I font. 
Additions to Codes are in single-underline italics Times New Roman font.

. Deletions to Co.des are in st-rikethtough-iralics Timru· New Romf;fflfont. 
Board amendment additions are in dot.1_ble-underlined Arial font. 
Board amendment deletions are in strikethrough Arial �nt._ 
Asterisks (* · * * *) indicate the omission of unchanged Code 

· subsections or parts of tables.

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings .. 

(a) California Government Code Sections 65864 et seq. ("Development Agreement

Law") authorize any city, county, or city and county to enter into an agreement for t�e 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for

processing and approving development agreements in the City and County of San Fra�cisco 

(the "City"). 

(c) . In April 2011, the Port Commission (the "Port") selected Forest City
. 

. 

Development California, Inc., a California corporation, through a competitive proce$S to 

Mayor Le°'e; Supervisor Cohen 
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· 1

2

3

4

5.

6

7

8

9

negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on the west, 22nd St_reet on the south, and San Francisco Bay on· 

the north and e�st commonly known as Pier 70. fore st City Development California. Inc. is 

now wholly owned by Forest Cit� B,ealty Trust_ lnc.,_a_New York Stock Exchange-list�d rea! 

estate company. FC Pier· 70, LLC ("Developer''), a wholly-owned aR affiliate of Forest City 

_Re.atty_ Trust, ln_c_,_,_J>e-velef}mem:-GalifeFAia,-lA&., will act as the �aster developer for the 

Project= · ("Develo� 

. Co) In conjunction with this ordinance, the Boa.rd" of Supervisors has taken or intends
. . 

1 O to take a numbeJ of other actions in furtherance of the Project, including approval of: (1) a 

11 _ trust exchange agreement between the Port.and the California State Lan_ds Commission; (2) a 

12 disposition and development agreement ("ODA") between Developer and the Port; 

13 (3) amendments to the Gene.ral Plan;_{4) amendments to the Planning Code that create the

14 Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent

15 · parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls 

16 of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

17 (6) approval of a development plan for the 28-Acre Site_ in accordance with Charter
. 

. . 

18 Section_ 87.310 (adopted as part of Proposition D, November 2008) and Section 4 of the 

1.9 Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

20. (Proposition F, November . 2014); (7) a memorandum-of understanding for _interagency

21 cooperation among the Por:t, the City, and other City agencies (the "ICA") with respect to the 

22 ·subdivision of the 28-Acre Site and construction,.of infrastructure and other public facilities;

- 23 (8) formation proceedings for financing districts and a memorandum of understanding

24 between the Port and th� Assessor, the Treasurer-Tax Collector, and the Control_ler regarding

25 the assessment, collection, and allocation of _ad valorem and special taxes to the financing

Mayor Lee; Supervisor Cohen 
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1 

2 

3 

districts; and (9) a number of related transaction documents and entitlements to govern the 

Project. · 

(e) At full build-out, the Project will includ�: (1) ·1, 100 to 2,150 new residential units,

4 at least 30% of whichi. in the Affordable Housing Area that includes the 28-Acre S.ite and a 

5 portion of the 20th/Illinois Parcel, will be o�-site housing affordable to a range o_f low- to 

6 rnoderate-income householqs as described in the Affordable Housing Plan in t.he_ Q_DA; 

7 (2) between 1 million and ·2 million gross square ·feet o� new commerci
.
al and office space;

8 (3 }-rehabilitation of three significant �ontributing resources to the historic district; ( 4) space for 

9 small-scale manufacturing, retail, and. neighborhood services; (5) transportation demand 

1 O manag_emerit on-site, a shuttle service, and payment of impact fees to _the Municipal 

11 Transportation Agency that it will use to improve transportation connections through the 
. 

. . 

12 neighborhood; (6) 9 acres of new ·open space, potentially including active recreation on 
. 

. 

13 .rooftops, a playground, a-market square, a central commons, and waterfrcmt parks along the 

14 . shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio 

15 space for artists leasing space in Building 11 in Pier 70 and a new arts space . 

16 . (f) While the DOA binds the Port and Developer, other City agencies retain a role in 

17 reviewing and fssuing ce:rtain later .. approvals for the Project. Later approvals i�clude approval 

18 of subdivision maps and plans for ho�izontal impr�:>Vements and public facilities, design review I·

19 and approval of new buildings under the SUD amendments, and acceptance of Developer's 

20 dedications of horizontal improvements and public facilities for maintenance and liability ·under · 

21 . the Subdivision Code. Accordingly, the City and Developer negotiated a �evelopment 

22 agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

23 No. 170�63 and incorporated in this ordinance by reference. The ODA, the Develop_ment 

24 · t\greem�_04_t.he ICA,_ th�,.TqX-,MQU., and all leases c!!ld_vertical dispq_sition develqpme11_! 

25 

Mayor Lee; Supervisor Cohen 
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. . .. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

�.gr�ements that the Port ent�_rs into in acc9rdance with tt;e DD�. a·re re_ferred to co(lectiyely as·
the "Transaction QoCl..ll1le� 

. (g) 
. . . 

Developm�nt of the 28-Acre Site in accordance with the ODA and the 

�evelopment Agreement will help realize and further the City's goals to restore_and revitalize 

the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

public open space and community facilities within the neighborhood, increase affordable and 

market-rate housing, and create a . significant m,imber of construction and permanent jobs 
. . 

along the southeastern waterfront. ln:addition, the Project will provide additional benefits to 

the public that could not be obtained through application of existing City ordinances, 

regulations., and policies .. . 

Sectit:m 2. Environmental-Findings. 

10 

11 

12 

13 

14 

.(a) The Planning Departmeilt_has determined that the actions contemplated-in this 

ordinance comply with the California Environmental Quality Act (,Qpl. Public ResooFSeS= Code 

§§ 21000 et seq.) ("CEQA"). A copy of this determination is in Board File No. 17086� and

· 15 · i. incorporated in this ordinanc� by reference.
I 

. . 
16 1 (b) Th.e Board of Supervisors previously-adopted Resolution No. 402-17 

. . 

,a 

17 copy of which is in Board File No. 170987, making CEQA findings for the Project.. The Board 

18 of Supervisors adopts and incorporates in this ordinance by reference the Planning 

19 Commission's findings under ·CEQA. 

20 Secti9n 3. Consistency Findings. 

21 The Planning Commission recommended that the Board of Supervisors approve the 

22 Development Agreement and amendments to the General Plan, the Planning Code, and··the · 

23 Zoning Maps at a public hearing on Augusf24, 2°017, by Resolution Nos. 19978 and 19a79, a 

24 _ I. eaw�ies of which isar� in Board File No. 110..863.. The Board of Supervisors adopts and 

25· 1 j incorporates by"reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervi_sor Cohen 
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2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

· 16

17

18

19

20

21

· 22

23

24

25

with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 

.At ·a public hearing on September 4226, 2017,- the Port Commission· consented to.the 

Developme�t Agreement and approved the· trust exchange agreement and the DOA, subject 

to Board o� Supervisors' approval, finding that the Project would be consistent with and further 

the purposes of the common law public trust and statutory trust under the Burton Acf (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a oopy .QQ.Qies of which isar:� in Board 

File No. 170863. The Board ·of Supervisors adopts and jncorporates in ·this_ordinance by 

reference the Port Commission's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board _of Supervisors: 

(a) . approves all of the terms and conditions of the Development Agreement in

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the
. . 

requirements of Administrative Code Chapter 56; 

. (c) . finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code �ection 56.3(g); and_ 

(d) approves ·the.Workforce Developm�nt Plan attached to the DOA in lieu of

requirements under Administrative Code Chapter 148, Article YII of C�ter 2.3 ..... 

aooSection 56.7(c), and Chapter 83 to the extent that Chapt�.r..B�_qRQlies_to c.onstruction work 

!hs;i_t is sy!tl.,ectto the Local Hiring Reguir�ments of the Wprkforce Development Plan.

Mayor Lee; Supervisor Cohen 
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1 - Sec_tion 6. Administrative Code- Chapter 56 -Waivers. 

2 The Board of Supervisors waives the application .to the Project of the following 

3 provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

4 · Agreement, the .DOA, or the ICA, specifically:

.5 

6 

7 

8 

9 

10 

11 

12 

13 

14·

15 

16 

17 

18 

19 

20 

-21

22

23

24

25

(a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c)
. . 

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 
. . 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 
. . . . 

Section 56.1 ?(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

Section 56.20 (Fee); and .. 

(b) any other procedural or other requirements if and to the· extent t�at they are not

stri_ctly followed. 

Section 1: Other Administrative Code Waivers. 

The Board of Supervisors waives the application .to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 148 (Local . 

Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Competitiv� 

Bidding Procedures appraisal effective date, ·and Additional Appraisal Review as defined in 
. . 

Section 23.3 (Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 
. . I 

of Real Property); (d) Section �23.31 (Year-to-Year and Shorter 

Leases); (e) ·Section 23.30 23.42 (Lease of Real Prppectys \IVt.,en City is Lanalafa); 

(f) Sectiof1s 23.33 (Competitive Bidding Procedures); (fg_) Section 23A. 7 (Transfer of 
. . 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingana--Gamml-JAity 

Development); aoo--(9h) Subsection (c),(�J__gt_Section 61.5(-e-){� (Listi_gg of Unacceptable Non-
. . . 

Maritime Land Uses): and m remedies and,.oe·nalties for noncompliance with Section 4.9-:J (c} 

!Nutritional Standarq_s 9nd Guideiines), S�ction 12O.5!f.}1Heglth Care Accountability}, or

Mayor Lee; Supervisor Cohen 
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1 

2 

3 

4 

5 

6 

7 

8 

_·_9_ 

10 

11 

12 

13 

S��JiQn 12T (Crt111_inal Histozy in �iring and Emplqyment} that would result in termination of 

. ;:irw_ Transaction Document, imgairme.nt of DevekwE:ir�s or a.ny v.�rtical develope_(� 

deyelopment rights at.the 28-Acre Site, or de_ba1:n1�nt of Developer or any vertig_al developer 

from future contract OQJ?.,prtunities_with the City. 

Section "8. Planning Code Waivers. 

The Board of Supervisors: 

(a) fin·os that the impact fees and exactions payable_ under the Developme�t

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Articl� 4 and waives the application of, and to the extent applicable.exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 
. . 

that_ Developer and all building developer� comply with impact fees and exactions established 

in the Development Agreemen�; a�d 

· (b) finds that the Transportation Plan attached to the Development

14- Agreement includes a Tran�portation Demand Management Plan ("TOM .Plan") and other

15 . provisions that meet the goals of the City's Transportation Demand Management Program in 

16 Planning Code Section 169 and waives the application of Section 169 to the Project on the 

17· condition that Developer implements and complies with the TOM Plan for the required. 

18 compliance period . 

· ·Section 9. Subdivision Code Waivers.

la) .The BC?ard of Supervisors waives the application to �he Project of time 

· 21

22

23

24

25

limits under Subdivision Code Seotion 1333.3(b) (Right�.Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict" with the ·1cA or the Development Agreement. 

(b} The Board of _§1merviso_r���l$..P=-�aives the c\PD.Jigation to the Project of 

Subdivi�ion C9Jt�.-�_ection 1348 <Failure To co·molete lmprove.m�Xl!� Within A.gre.�d Time} .. 

Mayor Lee; Supervisor Cohen 
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4 
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6 

7-

alJd the fq.llowing terms shall apply i!JJieu thereof: The Public l!JJ.Q_rovement Agre_ement, as . 

defined ·in the IC�. shall include prov\sjgfls consisten_t with the Tr�nsaction Documents and_ 

the applicable r:equire_rnents of..the Muriicipal __ god� and the Subdivision Re_gulations r�garding 

extensions of time and remed.i.es that apply wb�n improvements are _n_pt c_ompleted within the 

.a__g_reed time .. 

Section 10. Authorization. 

(a) The Board of Supervisors affirms that the waivers in this ordinance do not .waive

8 · requirements under the Development Agreement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agre_ement as follows: 

10 

.11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

(1) the Director (?f -Planning, the City Administrator, and the Director of Public
. . 

Works are authorized to execute and deliver the Developrnent Agreement with signed 

consents of the ·Port Commission, · the Municipal Transportation Agency, and the San

Francisco. Public Utilities Commission; and 

-(2) �he Director of Planning and other appropriate· City officials are authorized 

to take all ,actions reasonably necessary or prudent to perform the City's obligations under the 

D�velopment-Agreement in accordance with (ts terms. · . 

(b) The Director of Planning is authorized to exercise discretion, in consultation with

the City Attorney, to enter into any additions, amendments, or oth�r modifications to the 
. . 

Development Agreement that the Director of Planning determines are in ttie best interests of 

the City and that do not materially increase the obligations or liabilities of the City or materially 

decrease the benefits to the City as provided in the Development Agreement. Final versions 
. . 

of any additions, amendments, or other modifications to the DE;!velopment Agreement shall be 
\ 

provided to the Clerk of the Board of S_upervisors for inclusion in Board File No. _170863 within 

30 days after execution by all _ parties. 

Mayor Lee; Supervisor Cohen 
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3 

4 
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8 

9 

10 

11 

12 

13. 

14 

15 

16 

17 

18 

1� 

20 

21 

22 

-23

24

25

Section 11. Ratification of Past Actions; Authorization of Futu_re Actions. 

All actions taken by City officials in preparing and submitting the Development 
. 

. 

Agreement to ,the Board of Supervisors for review and consideration are h�reby ratified am� 

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

by City -officials consistent with this ordinance. 

Section· 12. Effective and Operative Dates. 

(a) This ordinance shall become effective -30 days after enactme_nt. Enactment

occurs when the Mayor signs the ordinance,· the Mayo'r returns the ordinance unsigned, or the 

Mayor does not sign the ordinance within ten days after receiving it, or the Board of 

Supervisors overrides the Mayor's veto of the ordinance .. 

(b) This ordinance shall become ope�ative only on the eff�ctive date of the DOA. No

rights or duties- are created under the Development Agreement until th� operative date of this 

ordinance. 

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

By: 
�

/hf,,.,-�· · 1·0 tV<LWV 
ANNE SAKAI 

Deputy City Attorney · 

n:\legana\as2017\1800030\01227527 .docx 

I 

Mayor Lee; Supervisor Cohen 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton U. Goodlett Placti 
San Francisco, CA 94!02-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast-portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by' Illinois Street on the west, 22nd 

. -Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quaiity Act, public trust.findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Committee -AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
· COMMITTEE REPORT

. -

·October 31, 2Q17 Board of Supervisors - PASSED ON FIRST READING
Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board ·of Supervisors - FINALLY PASSED 

Ci(l'·,md C,11111(1• u/Sa11 Fm11cisca 

Ayes: 9 - Breed, Cohen,_ Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 
Absent: 2 - Kim and Tang 

Page3 Pri11ted at J:.'i7 pm 1111 ll/15/17 



File No. 170863 

City 1111d Cmm(1• uf.\'1111 Fr,mciscu 

. •. 

Mayor/ . / 
\ / 

Page4 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco . 

� = 9: C..,.,S,v,4 40
· 

. . Angela Calvillo .· 
Clerk of the Board 

Date Approved 

Pri11ted al l:.57 pm 011 J JIJJ°ll7 
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ODA EXHIBIT 82 

SCHEDULE OF PERFORMANCE 1 

12 months after 
Reference Date 
("Phase 1 Approval") 

18 months after 
Phas·c 1 Approval 

5 years after 
Commencement of 
Phase 
lmprovcments for 
Phase 1 

2 . 2 years after SOP 
Compliance 
Determination4 of all 
Phase 1 Phase 
Improvements 

18 months after 
Phase 2 Approval 

5 years after' 
Commencement of 
Phase 
Improvements for 
Phase 2 

1· All outside dates for performance set forth below are subject to the provisions regarding time for performance
and the procedures for Excusable Delay as set forth in Article 4 of the DOA (l;erfonnance Dates) including 
Down Market Delay. 

2 Unless the SOP Compliance Request relates to Deferre� Infrastructure, the Chief Harbor Engineer will make an
SOP Compliance Determination for the applicable Port Acceptance Item without regard to Deferred 
Infrastructure. (DDA § 15. 7(c)(ii)). 

Developer will not be in breach of the Schedule of Performance if it _has submitted a SOP Compliance Request 
at least 45 days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deticiencies identified by the Chief Harbor Engineer. 

4 '"SOP Compliance Determination" means the approval (or deemed approval) ofa SOP Compliance 
Determination by the Chief Harbor Engineer in accordance with ODA§ I 5.7. 



3- 2 years after SOP 18 months after · 
Compliance Phase 3 Approval 
Determination for all 
Phase 2 Phase 
Improvements 

--

s years after 
Commencement of 
Phase 
Improvements for 
Phase 3 

.. . , . 
.. 

. .· .•·· 

' 

. . . .  Schedule of i>crfo"rmarice for. 20th ··stree't
. 

'. . < =· . 

Phase · ,:O.utsi_clt(·o�te· fo"r:SOP·Comp_liaiice·.1>etermination-.· : :::-· ;·:> .. 
. .. . � . 

Phase 1 (anticipatecJ) 3 years after the right-of-way improvements within that 
r portion of 19th Street constructed by the Port as part of 

the Crane Cove Park project have been either: (i) 
determined .to be complete and ready for their intended 
use by the Chief_ Harbor Engineer (if the improvements 
are to be owned by the Port) or (ii) recommended for_ 

. approval to the Board
. 
of Supervisors by the Public 

Works· Director (if the improvements arc to be owned by 
the City). -

Each Verticaf ODA and each Vertical Coordination 
Agreement will assign responsibility for Deferred 
Infra•structure among Developer and Vertical Developer 
and will require the responsible party to construct the . 
applicable Deferred Infrastructure within the associated 
Deferred. Infrastructure Zone or adjacent Park Parcel in 
accordance with this Schedule of Perfonnance. 

Deferred fr1frastructure must be 
completed no later than 12 months 

. after SOP Compliance 
Determination for the adjacent 
Horjzontal or Vertical 
Improvements, as follows: 

(1) for Deferred Infrastructure that
docs not directly front Vertical
Improvements, the Deferred
Infrastructure must have obtained

· � Devclope_r will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request al
least 45-days prior to the Outside Date for SOP Compliance Determination, and ifsubsequcnt_ly disapproved, is
diligently prosecuting any deficiencies identified by the Chief Harbor Engineer (DOA§ l 5.7(c)). 

2 
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·3

a SOP Compliance Determination 
no later than 12 months after SOP 
Compliance Detem1ination for the 
adjacent Public Spaces, whether or 
not Developer or a Vertical 
Developer have entered into a 
Vertical ODA. 

(2) For Deferred infrastructure that
fronts Vertical Improvements (and
will therefore be subject to a
Vertical DDJ\), the Deferred
Infrastructure must be completed
no "later than 12 months after
issuance of a Temporary
Certificate of Occupancy for the
Vertical Improvements on_ the
associated Development Parcel.



Phase 0.5 ·PLZ

Phase 1 OSI 

Phase 1 0S2 

Phase 1 0S3 

PLZ is not a Developer obligation under this 
ODA. Port will require the Parcel K North 
Vertical Developer to complete the PLZ 

. improvements within 12 months after a 
Temporary Certificate of Occupancy has 
been issued for a buildine: on Parcel K North. 

12 months after a Temporary Certificate of 
Occupancy has been issued for both 
Buildine:s 2 and Buildine 12. 

0S2 is not a Developer obligation under this 
DOA. Port will require the Vertical 
Developer of Parcel D to obtain a SOP 
Compliance -Determination for the OS2 
improvements within 12 months after Port 
has issued_a Temporary Certificate of 
Occupancy for a buildin� on Parcel-D. 

0S3 is not a Developer obligation under this 
ODA. Port will require the Vertical 
Developer of Parcel C2-B to obtain a SOP 
·Compliance Determination for the OS3
improvements within 12 months after Port
has issued a Temporary Certificate of
Occupancv ro·r a buildine: on Parcel C2-B.

6 Park Parcels are illustrated on ODA Exhibit BI (Phasing Plan)
\ 

7 Unless the SOP Compliance Request relates to Deferred Infrastructure, the Chief Harbor Engineer will make a,n •
SOP Compliance Determination for the applicable Port Acceptance Item without regard to Deferred 

· 

Infrastructure. (ODA§ 15.7(c)(ii)). 
· 

8 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request
at least 45 days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved,
is diligently prosecuting any deficiencies identified by the_ Chief Harbor Engineer (DDA § I 5.7(e)). 

· 
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Phase 1 SCI 12 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel E2 

Phase 1 SC2 18 months after Port has issued a Temporary 
' Certificate of Occupancy for a building on 

Parcet·E2 

Phase 2 WPl 12 months after Port has issued a Temporary 
Certificate of Occupancy for a building on 
Parcel E3 
.. 

Ph�se 3 WTP 12 months after Port has_ issued a Temporary 
Certificate of Occupancy for a building on 

I Pare.cl B 

Phase 3 \VP2 12 months after Port has issued a Temporary 
·Certificate of Occupancy for a .building on
Parcel 1-12

Phase 3. II-I� IHP is not a Developer obligation under this 
ODA. If the Port assigns this obligation to . 

. the Vertical Developer of the Hoedown Yard, 
the Port will require a Vertical Developer of 
the Hoedown Yard (or a portion thereof) to· 
obt�in a SOP Compliance Determination for 
the IHP improvements within 12 _months 
after the last Temporary Certificate of 
Occupancy to be issued for buildings on 
HOY 1 and 2. 



Parcel E4 

Bui_lding 12 

Vertical 0eveloper 
Affiliate or an Arts 
Master Tenant has 
entered into a Vertical 
DDA for Parcel E4 
consistent" with DOA 
§ 7.12 no lat_er than no·
later than the date that
Port has issued a
Temporary Certificate
of Occupancy for an
office huiiding on the
eastern portion of
Parcel B if Parcel B is
developed as two
separate parcels, or the
date th�t Port has
issued a Temporary
Certificate of
Occupancy for an .
office building on the
entirety of Parcel B if
Parcel B is developed
as a single parcel. As
provided in §7.12,
Developer may elect to
develop Parcel E4 · 

Vertical Developer · 
Affiliate has entered 
into a Vertical DOA 
for Building 12 
consistent with ODA 

. . 

In accordance with the terms of the 
applicable Vertical DOA for Parcel E4. 

The Vertical ODA will require Close of 
Escrow and Commencement of Construction 
to occur no later than three years after 
entering into the Vertical ODA for Building 
12, with diligent prosecution to completion . 

9 With the Phase Submittal application for Phase 3 and within six months after the Port has issued a SOP 
Compliance Determin�tion for all Vertical Improvements in al_l Phases, Developer must submit to the Port an 
Associated Public Benefits Report in accordance with DOA § 7.21, confir.ming Project compliance w\th all 
Associated Public f:3enelits. 

6 
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Building 21 

Noonan Building 
Replacement 

50,000 gsf of PI)R 

On-site childcare 

Active Recreation Rooftop 
Open Space 

Community Facilities 

Workforce Plan 

Affordable Housing 

§ 7.14 no later than thereafter. 
one year alter
Acceptance of·
Maryland· St between
20th ·and 21st St.

Vertical Developer The Vertical DOA will require Close of 
Affiliate has entered Escrow �nd Commencement of Construction 
into a Vertical ODA for Building 21 no later than three years afier 
for Building 21 entering into the Vertical DOA for Building 
consistent with DOA 21, with diligent prosecution to completion . 
§ 7.14 within 1 year. thereafter. 
after Completion of
Building E-1

To be provided in accordance with ODA§ 7.13.· 
·, 

To be provided by Prqject cm:npletion in accordance with ODA§ 7.17 

Two child-care facilities, each with a capacity of a minimum of 
50 children, to be provided; one in connection with Phase 1 and one in 
connection with Phases 2- or 3, all in accordance with ODA§ 7.18. 

If not otherwi"se provided by the Port on Parcel C l  A, the Phase 
Submittal for Phase'3 will identify the location for a minimum 20,000 
gsf of contiguous roollop oj)en space that could be used for active 
recreation subject to -available funding and other conditions in 
accordance with ODA §·7.15. 

. 

To be offered with each Phase Submittal until accepted, subject to the 
terms and condition of DOA § 7.19. 

Compliance in.accordance with the requirements of the Workforce 
Development Plan. 

Compliance in accordance with the requirements of the Affordable 
Housing Plan. 

7 



Execute Vertical DOA for Early 
-

. 

Lease Parcel in Phase 1 (ODA 
§ 2.2(0)

Excc_ute Vertical ODA for Early 
Lease Parcel in Phase 2 (ODA 
§ 2.2(0)

Outside Date for Execution of a 
Vertical DOA for all Option 
Parcels in a Phase 1 (DOA§ 2.2(2))

Outside Date for .Execµtion of a ·  
Vertical DDA for all Option 
·Parcels in a Phase 2 (DOA§ 2.2le:)).

Outside Date for Execution of a 
Vertical DOA for all Option 
Parcels in a Phas·e 3 (ODA§ 2.2(e:l) 

Two years after Commencement of Phase Improvements for 
Phase 1 

Two years atlcr Commencement of Phase Improvements for 
Phase 2 

Three years after the SOP Complianc� Determination for all
Phase Improvements within Phase I. 

· 

Three years after SOP Compliance Determination for all Phase 
·. Improvements within Phase 2.

Three years after SOP Compl_iancc Determination for all Phase 
·Improvements within Phase 3.

8 
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SUMMARY 

. This Affordable Housing.Plan has been designed to facilitate development of at least 30% of all 
Residential-Units built in the AHP t:-tousing Area as BMR Units or lnclusionary Units. In additie>n, at build
out of each Phase Area of th� 28-Acre Site, this Affordable Housing Plan requires that not fewer than 
20% of all Resid_ential Units in the AHP Housing Area be BMR Units or lnclusionary Units. 

The ODA obligates ·oeveloper to construct all of the necessary Horizontal Improvements needed· 
for the development of Affordable Housing Projects on three designated Affordable Housi_ng Parcels in 
the AHP Housing Area. This Affordable Housing Plan also requires Vertical Developers of Market-Rate 
Rental Projects to provide 20% of the Rental Units as below-market-rate,.on-site lnclusionary Units. 

. 
. 

. 

. . 

The Affordable Housing Projects will be developed by Affordable Housing Developers selected by 
MOHCD. Developer is ·required to deliver the Affordable Housing Parcels to MOHCD and to either
construct or reimburse IViOHCD for the Horizontal Improvements needed for development. The Parties 
anticipate that. the Affordable Housing Parcels at full build-out will _inclupe no less than 327 BMR Units. · 

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other 
City sources described below to fund a portion of the costs of the Affordabl� Housing _ Projects. 

Vertical Developers of Market-Rate Condo Projects on the 28-Acre Site will not be allowed to 
provide lnclusionary, Units under this Affordable Housing Plan. Instead, they will be required to 
pay 28-Acre Site Affordable Housing Fees that will be deposited into the Citywide Affordable 
Housing Fund. MOHCD will administer and use these funds for the Affordable Housing Projects. 

Each Vertical Developer of a Commercial Project on the 28-Acre Site will be required to pay the 
28�Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer ano use these funds for the 
Affordable Housing Projects .. 

The City has formed an IRFD over the Hoedown Yard. Under the IRFD Financing Plan and the 
Tax Allocation MOU, the .City has agreed to allocate and use Housing _Tax Increment for the 
Affordable Housing Projects. 

This Summary is provided for convenience and for informational purposes only. In the case of a 
conflict between the terms of this Summary and the Affordable Housing Plan, the provisions of the 
Affordable Housing Plan shall prevail. 

. 
---,- -- -· -- . --

-
- --

- ------· 
-

- - --·--....-
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1. . DEFINITIONS

The following terms �pecific to this Affordable Housing Plan have the meanings given to them
below or are defined where. indicated. Initially capitalized and other terms not listed below are defined in 
the Appendix· Part B or in other Transaction Documents. In accordance with App 'JI 8. 1 (General Rule),
this Affordable Housing Plan and all AHP-specific definitions will prevail over any other Transaction 
Document definition in relation to Developer's affordable housing rights and obligations. All references to 
the ODA include this Affordable Housing Plan ,,mless explicitly stated otherwise. 

"4% LIHTC" means tax credits available for affordable housing development under the Tax Code. 
. . 

"28-Acre Site Affordable Housing Fee" means the 28-Acre Site Project-specific· Impact Fee imposed on 
Market-Rate Condo Projects under Section 6.2 .(!ylarket-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the 28-Acre Site Project-specific Impact Fee 
imposed under the Development Agreement. 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit .means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Hmisehold Size. 

"Affordable Housing Developer" means a qualified developer-selected by MOH CD to develop an. 
�ffordable Housing Parcel. · 

"Affordable Housing Parcel" means a development parcel upon which an Affordable Housing Project is 
to be built. · · 

"Affordable Housing Parcel Completion Date" means the date ·on which Developer has satisfied the 
requirements of Subsection 3.J(a) (Required _Improvements), subject to Section 3.4 
(Developer's Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing· Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. 

"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishings and landscaping, and utility boxes and laterals serving the parcel, that 
·Affordable Housing Developers may be required to construct under an agreement with MOHCD.

"AHP Housing Area" means the 28-Acre Site and Parcel K South. 

"AMI" or "Area Median Income" when used in refer�nce to lnclusionary Units and BMR Units means _the 
current unadjusted median income for the San Francisco area as published by HUD, adjusted . 
'solely for Household Size. If HUD ceases to publish the AMI data for San Francisco for 
18 months or more, MOHCD and Developer will make good faith efforts·to agree on other publicly 
available and credible substitl,ite data for AMI. 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purposes of calculating the Interim Affordable 
Percentage. BMR Credit will be given- for an Affordable Housing Parcel only on the applicable 
-Affordable Housing Completion Date. Unless the Parties agree otherwise, Parcel C1B will have
142 BMR Cred_its, Parcel C2A will have 105 BMR.Credits, and Parcel K South will have 80 BMR
Credits.

ODA Exh B3 
. AHP Page 2 



"BMR Unit" mea·ns a below-market-rate Residential Unit constructed in an Affordable Housing Project. 
lnclusiqnary Units are not BMR Units. 

"Completed.Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requirements of Subsection 3.3(a) (Required Improvements). 

"Completed Residential Unit" means a Residential Unit in the AHP Housing Area for which the Port has· 
issued a Temporary Certificate of Occupancy. · 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership. 

"Final Affordable Percentage" is defined in Subsection 2.1 (a) (Final Affordable Percentage). 

"Final Completion of all Residential Projects" means the date that the Chief Harb.or Engineer has · 
issued a Temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 
Housing Area. . 

. . .
. 

"household" means one or more related or unrelated individuals who live together in a Residential Unit 
as their primary dwelling. 

. 
. 

"Household Size" means the number of persons in a household occ1,1pying a Residential Unit. MOHCD 
shali establish minimum Hol!sehold Size ·requirements for BMR and lnclusionary Unit occupancy 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from de.velopment on the 28-Acre Site. 

"Housing Map" mea�s AHP Attachment A. 

"HUD" means the United States Department of Housing and Urban Development. 

"lnclusionary Obligation" is defined. in Subs_ection 6.1 (a) (Development). 

"lnclusionary Unit" means.a Rental Unit tt,at is: (i) available to and occupied by a household .with an 
income not exceeding the Maximum lnclusionary AMI; and (ii) rented at an Affordable ·Housing 
Cost for households with inco"mes at or.below the Maximum lnclusionary AMI, subject to 
_adjustment as provided in Section 9.2 (Potrero Terrace and Annex) and Section 9.3 (Housing for 
Special-Populations) if applicable. BMR Units are not lnclusionary Units. 

. 
. 

"Interim Afforda�le Percentage" is defined in Subsection 2.2(b) (Required Interim Threshold). 

"Marketing and Operations Guidelines" is defined in Subsection 6.1(c) (Marketing). 

"Market-Rate c_ondo Project" means a Market-Rate Project containing Condo Units.· 

"Market-Rate Parcel" means a Development Parcel o,her than an Affordable Housing Parcel on which 
development of residential use is permitted, a� identified on

.
the attached Housing Map or as later 

revised in accordance with the DOA and this Affordable Housing Plan. 

"Market-Rate Project" means a Residential Project constructed ·by a Vertical Developer that contains 
Market-Rate Units and lnclusionary Units if required and may include other uses permitted under . 
the suo: 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 

"Market-Rate Unit" means any Residential Unit constructed on a Market-Rate Parcel that is not subject to 
affordability restrictior:is under this Affordable Housing Plan. 

"Maximu� lncllisionary AMI" is defined· in Subsection 6.1 (a) (Development). 
. . 

"MOHCD Manual" is defined in Subsection 6;1(c) (Procedures for Monitoring and Enforcement). 
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'· 

"Parking Charge" means the market-rate charge for a Parking Space that is accessory to one or more 
Residential Projects on the 28-Acre Site. 

"Parking Space" means a Parking Space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, eating, and 
sanitati_on that is designed for residential occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living facilities. 

"Restrictive Covenant" means a recorded document encumbering a Market-Rate Project that specifies 
the required n_umber of lnclusionary Units at specified affordability levels in accordance with this 
Affordable Housing Plan. 

"Section 415" means the City's lnclusionary Affordable Housing 
0

Program (Planning Code§§ 415 and 
415.1 through 415.11). 

"Substantially Complete" means that Developer has obtained an SOP Compliance Determination as to 
the applicable Phase Improvement. ·· · 

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

2. HOUSING DEVELOPMENT

-2.1. Residential Development at Full Build-Out. 

(a) Final Affordable Percentage. Due to the flexibility in uses permitted on certain
Development Parcels under the Pier 70 Special Use District, the maximum number of Residential 
Units permitted on the 28-Acre Site ranges from 1,100 Residential Units (under a development 
scenario that maximizes commercial uses) to 2,150 Residential Units (under a development 
scenario that maximizes residential uses). This Affordable Housing Plan has been designed to 
achieve a development scenario in which, upon Final Completion of all .Residential Projects, the 
sum of the lnclusionary Units and the. BMR Units in the AHP Housing Area, including.the BMR 
Credits, equals or exceeds 30% of the total number of Residential Units constructed in the AHP 
Housing Area (the "Final Affordable Percentage") at a midpoint development scenario of 1,702 · 
units within the 28-Acre Site. The C�ty, through MOHCD, will control the design, size, typology,. 
construction, financing, operation, and nature of the Affordable Housing Projects to be built on the 
Affordable Housing Parcels. Thus, ach_ievement of the Final Affordable Percentage will

°

be 
controlled by the City. The inclusion of associated and anciflary·uses, such as ground floor retail, 
child care, social services, parking, or other tenant-serving uses to the extent permitted by the 
Regulatory Requirements, will not affect the designation of the building as an Affordable· Housing 
-Project.

(b) · Developer's Obligations. The Parties acknowledge that Developer's obligations 
under this Affordable Housing Plan are limited to delivering the Affordable Housing Parcels to 

· Port for delivery to MOH�D as· specified _ herein.

(c) Vertical Developers' Obligations .. Vertical Developers' obligations under this
Affordable Housing Plan and the Development Agreement are limited to: (i) satisfying the 
lnclusionary Obligation for any Market-Rate Rental Project; (ii) paying the 28-Acre Site Affordable 
Housing Fee for any Market-Rate Condo Project; and (iii) paying the 28-Acre Site Jo_bs/Housing 
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Equivalency Fee for any Commercial Project. For reference purposes only, the In-Lieu Fee Rate 
Schedule in effect" on the Reference Date is attached as AHP Attachment C. 

2.2. lnteri111 Residential Development. 

(a) Phasing Effect. The Parties understand that, due to the phased nature of the
development of the AHP Housing Area, the Final Affordable Percentage may not be met at any 
given time prior to Final Completion of all Residential Projects on the AHP Housing Area. . 
However: \the parties agree that at least 20% of Residential Units on the AHP Housing Area must 
at all times be lnclusionary Units or BMR Units, taking into_ account the BMR Credits earned. 

(b) Required Interim Threshold. When a Temporary Certificate of Occupancy has
been issued for all Residential Projects within each Phase other than the Final Phase, the sum of 
all lnclusionary Units for which a ·Temporary Certificate of Occupancy has been issued plus any 
BMR C_redits earned must not be less than 20% of the sum of all Completed Residential Units 
plus any BMR Credits (the "Interim Affordable Percentage"). Dev�loper acknowledges that the · 
Port will not approve a Phase Submittal if development in accordance with the Phase Submittal 
would not meet the Interim Affordable Percentage. 

(c) Illustrative Calculation. For example, if in Phase· 2:

(i) . Vertical.Developers have b_uilt 875 Completed Residential Units, so the·· 
Interim Afforda_ble Percentage is 175 (20% of 875); 

(ii) of the Completed Residentiai Units, 75 are lnclusionary Units; and

(iii) Developer has caused the Affordable Housing Parcel Completion Date to
occur for Parcel C2A and received 105 BMR Credits; then 

(iv) the sum of completed lnclusionary Units + BMR Credits is 180; and
'

. . 

. . 

(v) · Developer will have met the Interim Affordable Percentage because the
sum of completed lnclusionary Units +. BMR ·credits (180) is greater than the Interim 
Affordable Percentage (1.75). · · 

2.3. Development Process. 

(a) Horizontal Improvements. Developer proposes to construct Horizontal
Improvements for the 28-Acre Site in three Phases. The anticipated order of Phases is set forth 
in the Phasing Plan and the Schedule of Performance attached to the ODA, subject to revision in 
accordance with the ODA. · 

(b)· Housing Data Table. To track Developer's.obligations under this Affordable 
Housing Plan, each Phase Submittal must include a housing data table in a for_m reasonably 
acceptable to the Port. Port staff will review the housing data table ·in accordance with the ODA 

-�ection 3.2(b). Each housing data table must include the following information:

(i) the location and acreage of.each Afford�ble Housing Parcel and each
Market-Rate Parcel for the Current Phase and all Prior Phases and whether Developer 
proposes any changes from the Housing Map or previous approvals; . 

(ii) · the number of BMR Credits that will be included in the Current Phase,
and the number of BMR Credits th�t Developer has obtained for any Prior Phase; 

· · (iii) the anticipated location of each anticipated Residential Project in the 
Phase and, for any Market-Rate Project, the anticipated acreage; height arid density; 
number of Residential Units, housing tenure (rental vs. ownership), and on- or off-site 
parking to be provided, including the proposed number and location of units to be 
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designated in accordance with Zoning Administrator Bulletin 10, if known, of lnclusionary 
·units., and

(iv) the total number of Condo Units sold, available for sale or proposed to
be sold in the Current Phase and any Prior Phase, to ensure that no more than 50% of all 
Market-Rate Units at full build-out of the 28-Acre Site will be sold as Condo Units. · 

(c) Proposals to Change. Developer must provide notice to the Port in accordance
with App ,r 5 (Notices) of any anticipated change in the number or proposed location of 
lnclusionary Units from those identified in the Phase Submittal. The Port in consultation with 
MOHCD will approve the change if Developer can demonstrate, in the Port's reasonable 
judgment, that the changes would not interfere with Developer's ability to meet the Interim 
Affordable Percentage for the Current Phase. Developer must specify the final number of 
lnclusionary Units for any Market-Rate Project in the related Appraisal Notice. 

(d) Restrictive Covenant. The-required number of any lnclusionary Units will be
specified in the Parcel Lease and a Restrictive Covenant recorded against the Residential Parcel 
at Close ·of Escrow. · · 

3.. AFFORDABLE HOUSING PARCELS 

. 3.1. Selection of Affordable Housing Parcels. Developer has preliminarily selected, and 
the Port and MOHCD _have approved, Parcel C 1 B and Parcel C2A as the Affordable Housing Parcels on 
the 28-Acre Site. In consultation with MOHCD, the Port has also-agreed that a portion of Parcel K South 

· will be treated as an Affordable Housing Parcel. Parcel C1 B, Parcel C2A, and Parcel K South are
ident[fied on the Housing Map. · · 

3.2. Site Alteration Process. 

(a) Developer Request. Developer may submit a request to the Port at any time to
. substitute an · alternate parcel for any existing Affordable Housing Parcel or to make material
changes to the size or boundaries of an Affordable Housing Parcel. Developer's request must be 
accompanied.by: (i) a.brief explanation as .to why Developer is requesting the substitution· or
change; (ii) in the case of_ a substitution request, a demonstration that the parcel can support an 
_equiva_lent number of affordable units; and (iii) if_it can not support an equivalent number of 
affordable units, the number of BMR Credits that would be associated with the alternate parcel.: 

(b) Standard of Review. The Port will review Developer's request for parcel
substitution or material change in consultation with MOHCD in accordance with this Subsection. 
If Developer seeks to reduce the size of any Affordable Housing Parcel because Developer does 
not need the BMR Credits allocated to the parcel to meet the Final Affordable Percentage (i.e.,

under a maximum office scenario), the Port and MOHCD may approve or disapprove the request, 
each in its sole discretion. The Parties agree that the factors listed below may inform, but will not 
limit, the Port's and MOHCD's decisions. 

(i). BMR Credits. Whether Developer can meet the Final Affordable 
Percentage or Interim Affordable Percentage requirements if the change would decrease 
the number of BMR Credits. 

(ii) Frontages. Each parcel must have a minimum of one frontage that
provides immediate vehicular access in a manner consistent with the Design for 
Development and immediate pedestrian access to a Public ROW. 

(iii) Fiscal Impact. The alternative parcel or material change should not have
a material negative impact on the reasonably anticipated or proposed financing for the 
proposed substitute parcel when compared to the original parcel.-
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(iv) Location. The alternative parcel, when compared to the original ·parcel,
maintains the overall balance of providing the Affordable Housing Parcels with access to 
transit, p�oximity to_ parks, and other public amenities. 

. . 

(v) Site· Conditions. The proposed substitution or material c_hange should 
not result in a ·parcel that is materially more difficult or expensive to develop (e.g., sites 
that include the need for extensive retaining walls, subsurface improvements, or ongoing 
monitciring responsibilities, or that cannot accommodate the contemplated parking or 
common areas). 

(vi) Other Matters. The Port and MOHCD may consider any additional or
unique matters that arise during the course of the development of the 28-Acre Site. 

(c) Non-Material Changes.· This Section does not apply to any non-material
changes to the area or boundaries of an Affordable Housing Parcel that do not conflict with this 
Affordable Housing Plan, but Developer must obtain the Port's consent to any change in the area 
or boundaries of an Affordable Housing Parcel in_ accordance with the pDA. 

3.3. Developer's Obligation to Complete Infrastructure. 

(a) . Required Improvements. Under the DDA, Developer musfmeet the Project
Requirement to deliver Completed Affordable Housing Parcels suitable to accommodate not less 
than 327 BMR Units. To meet this obligation, Developer will perform the following work with 
respect to ec1ch Affordable Housing Parcel (with such selection to be at Devel_oper's option): . 

(i) Substantially Complete all Phase Improvements serving the parcel,
whether located within or outside of its boundaries; or · 

(ii) provide appropriate guarantees,. bonds, and public improvement
agreements acceptable to the City and the Port to secure Developer's Substantial 
Completion of all Phase Improvements by the Affordable Housing Parcel Completion 
Date; or 

(iii) make an election to pay MOHCD for t_he
1 

Affordable Housing Developer's 
costs of AHP Deferred Infrastructure pursuant to Section 3.4 (Developer's 
Reimbursement Option). · 

(b) Required Completion Dates. Subject to Excusable Delay in accordance with the
DDA, Developer shall meet the Affordable Housing Parcel Completion Date for: 

(i) the first Affordable Housing Parcel within 18 months following City's
acceptance of the Horizontal Improvements for Phase 1 on the 2_8-Acre Site; and 

· . (ii) the second Affordable Housing Parcel within 18 months following City's 
acceptance of the Horizontal Improvements for Phase 2 ori the 28-Acre Site; and 

(iii) the third Affordable Housing Parcel within 18 months following City's
acceptance of the Horizontal Improvements for the Final Phase of development on the 
28-Acre Site.

(c) Notice of Anticipated Completion. At least 6 months before the Affordable
Housing Parcel Completion Date, Developer shall give the Port and MOHCD notice of the · 
availability of the Affordable Housing Parcel. 

(d) Phase Improvements. In addition to the requirements in Subsection 3.3(a)
(Required Improvements), Developer shall Substantially Complete all Phase Improvement� (other 
than any AHP Deferred Infrastructure). serving· the Affordable Housing Parcel in accqrdance with 
the DDA. Developer's obligation to _Substantially Complete_ the P�ase Improvements (other than_
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any AHP Deferred Infrastructure) will be secured by Phase ·security as ·set forth in the DDA. The 
Port will include in any ·lease of the Affordable _Housing Parcel that the tenant must provide to 
Developer required access for Developer's work, if �ny, on the Phase Improvements on condition 
that Developer's work does not materially interfere with or materially obstruct the Affordable 
Hqusing Developer's work to the maximum extent reasonably feasible and that the Affordable 
Housing ·Developer's work similarly does not materially. interfere with Developer's work. 

(e) Construction Coordination. Subject to Section 3.4 (Developer's Reimbursement
Option}, Developer shall coordinate the co·nstruction of the .Phase Improvements with the 
construction of the Affordable Housing Project to ensure that: (i) the Phase lmprove�ents oth�r 
than utility laterals serving the applicable Affordable Housing Parcel are Substantially Complete at 
or before the construction of the Affordable Housing Project is complete; and (ii} the utility laterals 
serving the applicable Affordable Housing Parcel are Substantially Completed in coordination. with 
the construction of the Affordable Housing Project. 

. . 

(f) No Other Developer Obligations. Developer's sole obligations with respect to
development of Affordable Housing Projects-on the Affordable Housing Parcels are the 
const�uction .obligations under this Article. Under no circumstances will Developer have an · 

·_ obligation to contribute funds to MOHCD or any other person, even if available Housing Impact 
Fees and Housing Tax Increment are insufficient to fund construction of the Affordable Housing 
Projects on the Affordable Housing Parcels. 

3-.4. Developer's Reimbursement Option. In lieu of constructing all or a portion of 
Horizontal Improvements for .any Affordable Housing Parcel, Developer may, in non-binding consultat10n 
with MOHCD, designate the same as AHP Deferred Infrastructure, which MOHCD will require the 
applicable Affordable Housing Developer to construct. Developer's election will be conditional upon 
entering into an agreement with MOHCD, in form reasonably satisfactory to"MOHCD, in which Developer · 
agrees to pay MOHCD for the costs of the AHP Deferred Infrastructure, as such costs are certified by 
MOHCD and submitted for reimbursement to the Developer. 

4.' AFFORDABLE HOUSING DEVELOPMENT · 

4.1. BMR Unit Production. · 

(a) MOHCD to Produce.· MOHCD has agree!=! to coordinate with the Port to produce
at least 327 BMR Units in the AHP Housing Area. MOHCD in its sole discretion will decide on the 
number of BMR Units to be constructed on each Affordable Housing Parcel, whether an 
Affordable Housing Project will be developed with· Condo Units or_.Rental Units, the size of the 
BMR Units, whether the project will be targeted to a particular population (e.g., senior housing, 
housing for formerly homeless households), and the al.locations of BMR Units among affordability 
levels. · 

(b) · Number of BMR Credits. The number of BMR Units actually built on an
Affordable Housing Parcel will not affect the number of BMR Credits that Developer received · 
upon delivery of the Completed Affordable Housing Parcel. 

(c) . Number of BMR Units. ·The Parties currently contemplate that MOHCD will
produce 142 Units· on Parcel C1 B, 105 BMR Units on Parcel C2A, and 80 BMR Units on Parcel K
South. MOHCD will have the right to· produce fewer or more BMR Units on an Affordable 
Housing Parcel if the number produced would not: (i) result in a reduction _of rentable area below 
that required to produce 327 BMR Units in the AHP Housing Area; or (ii) require any material 
changes to the Phase Improvements serving the parcel. 

. 
. 

· (d) Environmental Review; Phase Submittal. Before MOHCD elects to produce 
more than the number of BMR Units specified in Subsection 4.1(c) (Number of BMR Units) in 
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any Affordable Housing Parcel, MOHCD will (i) consult with the Planning Department to 
determine if the additional density would excee·d the environmental analysis in the Final EIR and, 
if so, MOHCD will be solely responsible for undertaking any"additional analysis required to . 
comply with CEQA and implementing any required mitigation or improvement measures imp�sed 
as a condition to the additional density and (ii) be solely responsible for processing an 
amendment to the applicable Phase Submittal allowing for additional units in the Phase, and
satisfying all conditions o(approval to such amendment, so that the increase in

.
BMR Units does 

not result in a decrease in the number of residential units permitted on any other parcel in such 
Phase. · 

4.2. Uses of Affordabl� Housing Parcel. Unless Developer, the Port, and MOHCD, each in· 
its respective sole discretion, agrees otherwise, the Affordable Housing Parcel�-must be used only for 

·. production of BMR Units and ancillary community-serving, neighborhood retail or Parking Spaces within
an Affordable Housing Project.

4.3. Ground Lease. Each Affordable Hpusing Project will be developed under a ground· 
lease between the Port and the Affordable Housing Developer. 

4.4. Release from Master Lease. Prior to the commencement of any ground lease between 
the Port and the Affordable Housing Developer, Developer and Port will execute a written release of the . 

. Master Lease between Developer and Port with respect to the applicable Affordable Housing Parcel. 

5. HOUSIN.G PROGRAM
). 

5.1. Conveyance Agreements. In accordance with the DDA, the Port will convey fee title to 
or a leasehold interest in the parcel to each Vertical Developer of a Market-Rate Parcel. Each 
conveyance agreement will be subst;mtially in one �f the forms attached to the DDA and, among other 
things, will: (a) specify the maximum number of Market-Rate Units allowed to be developed �n the 
Market-Rate Parcel; (b) require the recordation of a Restrictive Covenant setting forth the lnclusionary 
Obligation in accordance with Subsection 6.1 (f) (Restrictive Covenant) as a condition to Close of Escrow 
of any Market-Rate Rental Project; and (c) require the Vertical Developer of any Market-Rate Condo 
Project to pay the 28-Acre Site Affordable Housing Fee in accordance with Section 6.2 (Market-Rate 
Condo Projects). 

· · 

5.2. Vertical Developer Discretion. Vertical Developers will be able to decide on the 
number, size, and type of Residential Units constructed, subject to any applicable limitations in the 
Regulatory Requirements, any applicable Restrictive Covenant, and its conveyance agreement. 

6. INCLUSIONARY HOUSING REQUIREMENTS

6.1. Market-Rate Rental Projects.

(a) Development. Each Market-Rate Rental Project must satisfy its inclusionary
obligations herelJnder (the "lnclusionary Obligaticm") by providing twenty percent of all 
Residential Units as lnclusionary Units rent�d at a level affordable to housE!holds with incomes· 
between 55% and 110% of Area Median Income; and not to exceed a maximum average of 80% 
of Area Median Income in each building (the "Maximum lnclusionary AMI"). 

(b) Financing. Vertical Developers are responsible for financing the development of
. the lnclusionary Units included within their Market-Rate Rental Projects and may access 
financing sources such as 4% LIHTCs, tax-exempt bond proceeds, and other sources of below
market-rate housing financing, to the extent the Market-Rate Rental Project" qualifies for any 
available financing. The City has no obligation to provide any funding to Vertical Developers 
under this Affordable Housing Plan. Residential Units that are financed with 4% LIHTCs will 
count as lnclusionary Units, but will not b� ·subject to any restrictions or monitoring by MOHCD 
except as set forth in Planning Code sections 415.8 and 415.9. 
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(c) Procedures for Monitoring and Enforcement.

(i) Subject to.clause (ii) of this Subsection, procedures for renting an
lnclusionary Unit must conform to the City and County of San Francisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual, a current copy of which 
is attached c!S AHP Attachment B, subject to any update in effect when lnclusionary· 
Units in the Market-Rate -Rental Project are available for rent to the extent such update 
does not result in a Material Change (as defined in the Development Agreement) ( the 
"MOHCD Manuals"). 

(ii) To the extent that the MOHCD Manual is in.consistent with or conflicts
with this Affordable Housing Plan, this Affordable Housing Plan will prevail. Accordingly, 
MOH CD agrees that a Vertical Developer of a Market-Rate Rental

° 

Project may proceed 
·under the following provisions.

. . 

_ (1) All lnclusionary Units must be on the 28-Acre Site. The Vertical 
Developer will have no in-lieu payment, off-site. or land dedication option. 

(2) All lnclusionary Units must be affordable to households with
household incomes of between 55% and 110% of Area Median Income, subject · 
to meeting an average of the Maximum lnclusionary AMI at each Market-Rate 
Rental building. 

(3) Units shall be designated in accordance with Zoning.
Administrator Bulletin 10 (Designation Priorities for the lnclusionary Affordable 
Housing Program). 

(4) Bundling of parking with an lnclusionary Unit will be prohibited,
··as set forth in Section 8.1 (Unbundling). Parking Spaces shall be made available
to households renting lnclusionary Units at the same ratio of Parking ·Spaces to
Residential Units·for the 28-Acre Site Project overall.

(S) The maximum monthly parking rate for an lnclusionary Unit will
be equal to the ratio of the lnclusionary Unit's rent as compared to rent for an 
equivalent (determined by factors including square footage, number of 
bedrooms, and location within the building) Market-Rate Unit. For example, if the 
equivalent Mar�et-Rate Unit's monthly re_nt is $3,000 and the lnclusionary Unit's 
monthly rent is $1,500, ·the permitted parking rate for a tenant in the lnclusi9nary 
Unit would be 50% of market-rate Parking Charge. Parking Charges may be 
adjusted in concert with market rate adjustments, but no more than annually. 

(d). Marketing. A Vertical Developer may not market or rent lnclusionary Units until 
MOHCD has approved, in its reasonable discretion, -the following: (i) Marketing and Operations 
Guidelines, which must include any preferences required by the MOHCD Manual or this 
Affordable Housing Plan; (ii) conformity of the proposed Affordable Housing Cost for ln

.
clusionary 

Units with "this Affordable Housing Plan; and (iii) project-specific eligibility and income 
qualifications for tenant households (collectively "M�rketing and Operations Guidelines"). 

(e) Marketing and Operations Guidelines.

(i) After the Port notifies MOHCD of the first Phase Submittal, MOHCD shall"
cqmmence to develop and diligently pursue completion of area- or project-wide Marketing 
and Operations Guidelines for use by each Vertical Developer of a Market-Rate Rental 
Project at the 28-Acre Site. 

(ii) If these project-wide Marketing and Operations Guidelines are not in
place within 90 days before �he date that any Vertical Developer expects to begin 
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marketing lnclusionary Units, then that Vertical Developer of a Market-Rate Rental 
Project shall be responsible for submitting its own proposed Marketing and Operations 
Guidelines to MOHCD. MOHCD will review and grant or withhold its approval of each set 
of Marketing and Operations Guidelines in its reasonable judgment within 30 days after it 
is delivered." If MOHCD does not respond in the initial 30-day period, the Vertical 
Developer may submit to MOHCD a second request for approval, and the Marketing and 
Operations Guidelines will be_ deemed approved if MOHCD does not respond within 
30 days after the second request. 

(f) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be
developed as a Market-Rate Rental Project must include the following. · 

(i) .the total nu_mber of Residential Units and the number of lnclusionary ·
Units that the Vertical Developer intends to build on the Market-Rate Parcel; 

. 
. 

(ii) a statement that the term of the lnclusionary Obligation- is for the life of
the Market-Rate Rental ·Project; and · 

(iii) · a covenant to keep the lnclusionary Units as Rental Units for the term of
. the lnclusionary Ob_ligation. 

. 
. 

6.2. Market-Rate Condo Projects. 

(a) Limit on Total Market-Rate Condo Units. At full build-out of the 28-Acre Site
Project, no more than 50% of all Market-Rate ·Units wi_ll be sold as Condo Units. 

(b) Payment of 28-Acre Site Afford.able Housing Fee. No on-site lnclusionary Units
will be permitted in any Market-Rate Condo Project on the 28-Acre Site. Instead, each Vertical 
Developer of a Market-Rate Condo Proje�t shall pay a fee in lieu of providing lnclusionary Units 
on-site (the "28-Acre Site Affordable Housing Fee"). In consideration of these requirements, 
the City has waived the collection of �ees under Section 415 from the 28-Acre •Site. 

(c) · Calculation of Fee.

(i) Affordable Housin·g Fees under Section 415 currently vary by unit size
and number of bedrooms and are listed in the lnclusionary Housing Program Fee 
Schedule. The City has directed the Controller, in consultation with the lnclusionary 
Housing Technical Advisory Committee, to-conduct a study to examine the appropriate 
· amount and appliGation of the lnclusionary Affordable Housing Fee under Section 415,
and the Board of Supervisors inay be adopting changes to the Fee Schedule in 2018.

(ii) The 28-Acre Site Affordable Housing Fee rate will be $79/gsf. This fee is
equivalent to 28% of the number of Residential Units to be developed in the Market-Rah�
Condo Project based on the amounts currently charged under Section 415, as noted on
the San Francisco Citywide .Development Impact Fee Register eff�ctive as of January 1,
2017. For example, under a 28% fee requirement, a typical 100 unit project in which at
least 15% of its units have two bedrooms and at least 10% of its units have three
bedrooms, would be required to pay approximately $8,200,000 in 2017 dollars. Based on
an average unit size of 1040 gsf per unit, this figure translates into a rate of $79 per gsf of
residential use.

(iii) Th!3 28-Acre Site Affordable· Housing Fee rate will be adjusted annually
in accordance with Section 409, based on the Annual Infrastructure Construction Cost
Inflation Estimate (AICCIE) published by Office of the City Administrator's Capital
Planning Group and approved by the Capital Planning CoJTlmittee. No other adjustments
to fees under Section 415 will apply to the 28-Acre Site. The Port will collect (or require
evidence of prior payment of) 28-Acre Site Affordable Housing Fees from the Vertical

- -,---- .. -----
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Developer of any Market-Rate Condo Project ·as a condjtion to issuance of the first 
construction permit. 
(d) Use of Fees. MOHCD will use all 28-Acre Site Affordable Housil")g Fees

collected by the City as set forth in Section 7.4 (MOHCD's Rights and Obligations). 
(e) · MOHCD Role. MOHCD will monitor and enforce the lnclusionary Obligation in

accordance with Planning Code section 415. 9, except that all references to_ Section 415 will be 
deemed to refer to the requirements under this Section. 

7. FINANCING AFFORDABLE HOUSING PROJECTS

7.1. Affordable Housing Parcels. As described in Section 3.3 (Developer's Obligation to 
Complete Infrastructure), Developer will Substantially Complete Horizontal -Improvements serving the 
Affordable Housing Parcels at its own cost, subject to Section 3.4 (Developer's Reimbursement Option). 
In addition, the Port will ground lease each of the Affordable Housing Parcels to MQHCD or an Affordable 

. Housing Developer at no cost to facilitate the development of the Affordable Housing Projects. 

7.2. Housing Impact Fees. The City and the Port will make the following Impact Fees 
generated by vertical development in the 28-Acre Site available to MOHCD for the de:velopment of 
Affordable Housing Projects on the Affordable Housing Parcels. 

. · (a) 28-Acre Site Affordable Housing Fees. The development of Market-Rate Condo
Projects in the 28-Acre Site will generate 28-Acre Site Affordable Housing Fees, as provided in 
Section 6.2 (Market-Ra_te Condo Projects). 

(b) 28-Acre Site Jobs/Housing Equivalency Fees. As ·set forth in the Development
. Agreement and the form of-Vertical ODA, each Vertical Developer of a Market-Rate Commercial 
Project within·· the 28-Acre Site will be required to pay the 28-Acre Site Jobs/Housing Equivalency 
Fee to the City before the Chief Harbor Engineer issues the first construction permit for its site. 
7.3. Housing Tax Increment. The City has formed the IRFD over the Hoedown Yard to 

generate Housing Tax Increment for the development of the Affordable Housing Projects. 
7.4. MOHCD's Rights and Obligations. 

(a) Allocated Funds. Subject to Subsection 7.4(�) (Reimbursement of Advances),
MOHCD will use Housing Impact Fees and Housing Tax Increment to construct the Affordable 
Housing Projects on the Affordable Housing Parcels. 

(b) Reallocation of Funds. MOHCD will have the right to ·reallocate Housing Impact
Fees and Housing Tax increment to any other affordable housing project in S_an Francisco on 
condition:that MOHCD replaces_ the reallocated funds with an equal amount from other sources 
when needed for the development of the Affordable Housing Projects on the Affordable Housing· 
Parcels. 

(c) Reimbursement of Advances. If MOHCD in its sole discretion elects to advance
funds for the development of the Affordable Housing Projects on the Affordable Housing Parcels 
before Housing Impact Fees and Housing Tax Increment are available, .MOHCD will have the 
right to be reimbursed from Housing Impact Fees and Housing Tax Increment as thos� funds 
become· available. 

8. PARKING REQUIREMENTS; RESIDENTIAL UNIT SIZE REQUIREMENTS

8.1. _ Unbundling. All Parking Spaces serving Market Rate Residential Buildings must be
unbundled and offered for purchase or rent separately from any Residential Unit in the 28-Acre Site. · 
Vertie?( Developers will have th_e sole discretion to determine whether Parking Spaces in a Market-Rate 

.. 
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Project are available for rent or purchase. MOHCD will have the sole discretion to determine whether 
Parking Spac�s in an Affordable Housing Project are available for rent or purchase. 

8.2. Parking Charge. 

(a) Discretion to Set Rates. Each Vertical Developer of a Market-Rate Parcel and
MOHCD for each Affordable Housing Parcel will determine, each in its sole discretion, the 
Parking Charge for Parking Spaces ·serving the parcel, subject to Subsection 8.2(b) (Limitations 
on Rates). 

(b) Limitations on Rates. Vertical Developers m·ust not charge renters of
lnclusionary Units any fees, charges i;>r costs, or impose ·rules, conditions or procedures on. such 
renters, that do not equally apply to all market-rate renters . 

. 8.3. Parking A_llotment. · No more than 0.25 Parking Spac!,!S per Residential Unit may be 
developed ori any Affordable Housing Parcel in the 28-Acre Site. · 

8.4. Residential Unit Size. At least 30% of all Residential Units constructed in the AHP 
Housing Area will be either 2-bedroom or 3-bedroom Residential Units, �nd at least 5% of the required 2-
bedroom and 3-bedroom Residential Units will be 3-bedroom Residential Units. Compliance will be 
tracked by Phase, and shall be cumulative across all Phases. To.verify compliance, each Phase 
Submittal to the Port will indicate the required percent of 2-bedroom or 3-bedroom units to be achieved on 
each parcel (excluding the Affordable Housing Parcels), and subsequent Appraisal Notices and VDDAs 
for each parcel shall require such percentages accordingly. For Phases 1 and 2, the P�ase Submittal 
may fall behind this minimum ratio for proposed and previously approved units by up to 10%. 

9. OUTREACH PROGRAMS
. . _. 9.1. District 10. Given the 28-Acre Site's location within San Francisco's District 10, pre� 

marketing _and marketing programs for lnclusionary Units in the .Market-Rate Projects must target 
· residents of District 10 to the greatest extent permitted by MOHCD's then-applicable policies and 

procedures. In addition, the residents of District 10 will be given the maximum neighborhood preference 
for leasing lnclusionary Units permitted uncier MOHCD's then-applicable policies and procedures.

9.2. Potre�o Terrace and Annex. The Parties desire that certa_in BMR Units may be offered 
to households· currently living at the pu�lic;: housing developments known as Potrero Terrace and Potrero 
Annex, or other public housing sites undergoing reconstruction to support the phased redevelopment _of 
these sites as part of the City's Hope SF·program. In that case, development, leasing, and management 
of such designated units within the Affordable Housing Project will be subject to 24 CFR Part 983 and 
other applicable federal rules and regulations governing the use of project-base<;! vouchers. · 

. 9.3. Housing for Special Popul�tions. The Parties may agree to target a limited number of 
either BMR Units or lnclusionary Units towards special populations, such ·as educators, artists,-or formerly 
homeless individuals. In th� case of lnclusionary Units, the Parties may execute an addendum adjusting 
the AMI requirements above the limits contained in this Affordable Housing Plan if needed to better target 
such populations. 

10. MISCELLANEOUS

The following provisions apply to this Agreement in additi9n to those in Appendix Part A
(Standard Provisions and Rules of Interpretation). 

10.1. Third-Party Beneficiaries .. The Parties-agree that MOHCD is a third-party b_eneficiary of 
this Affordable Housing Plan, with the same rights and obligc,\tions as if it were a party. Except to the 
extent set forth in the immediately preceding ·sentence, there are no express or implied third-party 
beneficiaries of this Affordable Housing Plan. 
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10.2. Notices to MOHCD. Notices given under this Affordable· Housing Plan are governed by 
App ,i 5 (Notices) . . Notices to MOHCD must be addressed as specified below.

To MOHCD: 

With a copy to: 

Mayor's Office of Housing and Community 
Development 

Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Rciom 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco,·CA 94102-. 
Attn: 

10.3. Attachments. The atta��ments listed below are incorporated in and are a parfof this 
Affordable Housing· Plan. 

AHP Attachment A: Housing· Map 
AHP Attachment B: City and County of San Francisco lnclusionary Affordable Housing 
Monitoring and Procedures Manual · 

AHP Attachme
.
nt C: Initial In-Lieu Fee Rate Schedule 

---
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Preface 

The lnclusionary Affordable Housing Program ("Program") requires developers to sell or rent a certain 
percentage of units in new developments at a "below r:narket rate" pi:-ice that is affordable to Low
income, Median-income and Moderate-income Households. The Program is governed by San Francisco 
Planning Code Section 415 et seq., and is administered by the San Francisco Mayor's Office of Housing 
("MOl:l"). Planning Code Section 415 requires that MOH and the San Francisco Planning D_epartment 
publish a Procedures Manual_ containing procedures for monitoring and enforcement of the policies and 
procedures for implementation of the Program. This Monitoring and Procedures Manual ("Manual") 
contains information regarding the Program for potential buyers and renters of below market rate units 

. ("BMR Units"), as well as for information for Projects Sponsors, owners and property managers of BMR 
Units developec! under the Program. Updates to the Manual occur as needed. 

The purpose of the Program is to·provide housing options to Low-income, Median-income and . 
Moderate-income Households in San Francisco in order to maintain income and cultural diversity in San 
Francisco. The findings set forth in Section 415.1 of the San Francisco Planning Code further explain the 
need for such housing in San Francisco. 

Thi� Manual should be read in conjunction with the applicable requirements of the Program,. found in 
San Francisco Planning Code Section 415 et seq., including prior versions of that section. Previous 
versions of Planning Code section 415 et seq. can be found �n the MOH website at www._sf-moh.org. 
While every effort has been made to harmonize the information in this Manual with the requirements of 
the Planning Code and previous versions of the Code, should there be any conflict with the Manual and 
the Planning Code or previous versions of Section 415 et seq. (whichever is applicable to a particular 
developmel')t), the terms of the Planning Code or those previous versions shall prevail over this Manual. 
The provisions of a Notice of Special Restrictions recorded on a Project or BMR Unit developed under · 

the Program shall prevail over a·ny general requirements in the Manual or the Planning Code. 

Users of this Manual are encouraged to seek their own legal counsel to aid in understanding of the 
requirements of the Program. If there are general questions regarding the Manual; users may c�II the 
Mayor's Office of Housing at (415) 701-5500, or visit its website at www.sf-moh.org. · · 

. . 

Any request for the interpretation and applicability of the provisions of the Planning Code may be · 
' 

. 

sought by contacting the Zoning Administrator, pursuant to Planning Code Section 307(a). 

The Procedures Manual in effect at the time of initial purchase or initial rental of a BMR Unit shall 
govern the regulation of that unit until it is sold or re-rented unless a BMR Owner or current BMR Renter 
chooses to be governed by all of the more up-to-date provisio�s of the then-current Procedures Manual. 
In that case, the BM R Owner or current BM Renter must agree to be governed by the totality of the new 
regulations; a BMR Owner or BMR Renter may .not pick some provisions from the Procedures Manual in 
effect at the time of initial purchase or initial rental and some in effect in the then-current Procedures
Manual. If the owner or tenant chooses to �e governed by the then-c

.
urrent Procedures Manual, he or 

she shall sign an agreement with the City to that effect, and the Planning Department and-MOH shall 
apply all of the rules and regulations in the then-current Procedures Manual to the BMR Unit. 

The effective date of this Manual is May 10, 2013. Prior versions of this Manual were adopted on 
September 10, 1992 and _June 28, 2007. · · 
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I. DEFINITIONS

The definitions contained in Section 401 of the San Francisco Planning Code shall apply to this Manual. 
Defined terms are capitalized throughout t,his Manual. 

- - ---

AMI OR AREA MEDIAN INCOME As defined in Planning Code Section 401. 
·-

AFFORDABLE HOUSING FEE OR The fee paid to the City under Section 415. 5 of the Planning Code. 
FEE 

AFFORDABLE TO QUALIFYING As defined in Section 401 of the Planning· Code. 
. .

HOUSEHOLDS 
-- -- -------· 

ANNUAL GROSS INCOME As ·defined in Section 401 of the Planning Code. 

BMR Below Market Rate 
-- ----·-· -----·-

·BMR BUYER Below Market Rate Unit f\uyer, including all members of the applicant 
Household. 

BMR NOTE As defined in Section II (G) of this Manual. 

BMR OWNER Owner of a Below Market Rate Unit, including all members of the 
'. Household. 

BMR OWNERSHIP UNIT ·A Below Market Rate.Unit that is owned.

BMR RENTER Below Market Rate Unit renter or current tenant of a BMR Rental Unit, 
i_ncluding all members of the applicant Household-

· J

-·-

BMR RENTAL UNIT A Below Market Rate Unit that is rented. 
---··-

BMR UNIT A Below Market Rate Unit as defined in Planning Code Section 401 as an 
"Affordable unit" or "affordable housing unit." 

---- · --

BACK END RATIO As defined in Section II (D) of this Manual. · 

BASE PRICE As defined in Section 11.(G) of this Manual. 

CERTIFICATE OF FINAL A certificate issued to a Project Sponsor by the San Francisco Department 
COMPLETION AND OCCUPANCY of Building Inspection (DBl)·that certifies that all Building Code provisions

and building specifications for the development project have been 
satisfied. 

' 

-- .. .. .. . . 
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CERTIFICATE OF PREFERENCE As defined in Section II (B) and Ill (B) of this Manual. 

---

CERTIFIED REALTOR A realtor certified with the California Association of Realtors. 

CHANGE IN AMI FORMULA As defined in Section II (F) of this Manual. 

CITY The City and County of San Francisco. 

·· -· -- · · ·---- -- -------

CITY DEEO OF TRUST As defined in Section II (G) of this Manual. 

.. 

CLOSE OF ESCROW The closing of the sale of Housing Unit. 

COMBINED LOAN TO VALUE The percentage of a property's value plus any outstanding debt on the' 

property that a lender can-or may loan to a borrower. 

CONDITIONS OF APPROVAL As defined in Planning Code Section 401. 

CONDOMINIUM As defined in Planning Code Section 401. 

CONVERSION Change in use of a property. 

DBI OR DEPARTMENT OF As defined in Planning Code Section 401. 

BUILDING INSPECTIONS 

DEBT TO LOAN RATIO The percentage ·of gross monthly income that goes toward paying for your 

monthly housing-expense, alimony, child-support, car payments and other 

installment debts, and payments on revolving or open-ended accounts, 

such as credit cards. 

D_EDICATED SITE As defined in Planning Code Section 401. 
...... 

D�ED IN LIEU OF FORECLOSURE A deed to real property accepted by a lender from a defaulting borrower 

to avoid the necessity of foreclosure proceedings by the lender. 

DOMESTIC PARTNER As defined in California Family Code, commencing with Section 297, whose 

definition does not include San Francisco Domestic Partnership. 

EQUAL OPPORTUNITY The federal fair housing symbol used to identify the adherence to federal 

HOUSING SYMBOL fair housing rules. 

FICO Fair Isaac Corporation. The best-known and most widely used credit score 

model in the United States. 

-FAIR MARKET APPRAISAL The value of a BMR Unit determined without regard to sales or rental 

restrictions on that unit pursuant to an independent appraisal conducted_ 

---····----:---- ---
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FAIR HOUSING 

I 
----· ----· 

... 

. FANNIE MAE OR FNMA 

•. 

----

FIRST CERTIFICATE OF 
OCCUPANCY 

--· 

FIRST CONSTRUCTION 
DOCUMENT 

FIRST-TIME i-lOMEBUYER 
.. 

FIRST-TIME HOMEBUYER 
EDUCATION WORKSHOP 

.. 

FREDDIE MAC 

-

FRONT END-RATIO 

· GROSS INCOME

HOA OR HOMEOWNERS 
ASSOCIATION 

-------·-

HOA OR HOME OWNERS 

· ASSOCIATION OR "HOA"DUES
\ 

HEAD OF HOUSEHOLD 
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·-·· ·--·-··----

by an appra_iser acceptable to MOH . 

State or federal laws that govern the fair and unbiased treatment of 
buyers and renters when selling or renting a housing unit. 

-· ----- .. ·-

A New York stock exchange company. It is a public company that operates 
under a federal charter and is the nation's largest source of financing for 
home mortgages. Fannie Mae does not lend money directly to consumers, 

. but instead works to ensure that mortgage funds are available and 
affordable, by purchasing mortgage loans from institutions that lend 
directly to consumers: 

As de�ned in Section 401 of the Planning Code. 

.. 

·-·--·-· ---· 

As defined in Section 401 of the Planning Code. 

--

As defined in Section 401 of the Planning Code and further defined in 
Section II of this Manual. 

A course designed to provide basic education to first time homebuyers 
offered by a counsei"ing agency certified by MOH as listed at www.�f-
moh.or:g. 

··-

Federal Home Loan Mortgage Association. An 'independent stock 
company which creates a·secondary market in conventional residential 
loans and in

.
FHA and VA loans by purchasing mortgages. 

- --
--:-

--·-

As defined in Section II of this Manual. 

As defined in Section 401 of the Planning Code. 

A nonprofit association that manages the common areas of a 
condominium or planned unit development (PUD). Unit owners pay to the 
association a fee to maintain areas owned jointly. 

- ---- --

Monthly payments due to a Homeowners Association for the upkeep, 
maintenance and improvement of common areas in a residential building. 

Head of Household is_ defined as one who pays more ·than half the cost of 
maintaining 'a Household for the year and there cannot appear more than 
one Head of Household on a given application .. 

-·-·- --·-··---· -- ·-·--
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HOUSEHOLD 

HOUSEHOLD OF LOW INCOME 

HOUSEHOLD OF MEDIAN 
INCOME 

HOUSEHOLD OF MODERATE 
INCOME 

·-

HOUSING UNIT 

INCLUSIONARY HOUSING 
PROGRAM ORDINANCE 

LIFE OF THE PROJEq 
-

LOAN TO VALUE RATIO 
l 

MOH 

MANUAL OR PROCEDURES 
MANUAL 

-·

MARKETING CONSULTANT 

MARKETING PLAN 
-

MAXIMUM HOUSEHOLD 
INCOME 

MAXIMUM INCOME BY 
HOUSEHOLD SIZ_E DERIVED 
FROM THE UNADJUSTED AREA 
MEDl!\N INCOME (AMl)

°

FOR 
HUD METRO FAIR MARKET 
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As defined in Planning Code Section 401. 
---- --··-

As defined in Planning Code Section 401 

As defined in Planning Code Section 401. 

·-·

As defined in Planning Code Section 401. 

--

As defined in Planning· Code Section 401. 

Sections 415-415.9 inclusive of the San Francisco Planning Code, as 
'am.ended from time to time. 

As defined in Planning Code Section 401. 

The percentage of a property's value that a lender can or may loan to a 
borrower. 

As defined in Planning Code Section 401. 
.. 

As defined in Planning Code Section 401. 
' 

A person representing a development of BMR units who markets and sells 
the BMR units in accordance with the procedures set forth in this Manual 
and by MOH. 

A com_pliance procedure, described in Section V of this Manu�I, which 
requires the Project Sponsor that has a BMR Unit requirement to 
undertake certain measures that are directed to advertise and sell 
available affordable Hou�ing Units to qualified Households. 

The maximum income allowed for a Household applying for a BMR Unit as 
. determined by household size through the income table named Maximum 
Income by Household Size Derived from the Unadjusted Area Median 
Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that Contains 
sa·n Francisco. 

··--

The table produced by MOH annually to announce AMI levels for that 
calendar year as published on the MOH website at www.sf-moh.org. 

-· ... -· ·-- . ··--- -· - .. ·-
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-·-----------�-------·-----····----·---·---------------·-·
RENT AREA (HMFA) THAT
CONTAINS SAN FRANCISCO

-· -------------- ---------·----- -----------·---- ·---------

MAXIMUM PURCHASE.PRICE As defined in Planning Code Section 401. 
-· ·--------+----·----·· ------------- ·----------! 

MAXIMUM MONTHLY RENT The monthly monetary consideration determined per Section.II (C) paid by 
a BMR Renter Household for use of the designated BMR rental unit as the 

. Household's principal residence. 
1--------------+--------------- ---· ·-

MAXIMUM RESALE PRICE The purchase price to be p�id by a buyer of a BMR unit previously 
purchased by a Qualifie_d Household, as calculated according to Section II 
(C) of this Manual.

MAYOR'S OFFICE OF HOUSING, As defined in Planning Code Section 401. 
OR MOH 

------- -- ·- -------+--------------------------------i
MINORITY COMMUNITIES Minority communities or minority Households shall-include, as a guideline, 

members of the following racial, ethnic, gender or
.
otherwise specially 

disadvantaged groups: 

African-American - defined as persons of African origi_n. 

Latino - defined as persons of Mexican, Caribbean, Central American or 
South American origin. 

Asian - defined as persons of Chinese, Japanese, Korean, Pacific Islander, 
Samoan, Filipino, Southeast Asian or Asian Indian origin. 

Native American - defined as persons whose origins are of indigenous· 
peoples of North America. 

Women 

Gay and Lesbian Individuals 

Families with dependents - defined as a Household with two or more · 

persons in which the head of Household is an adult and at least one other 
Household member is an elderly or handicapped person who is financially 
de.pendent on the head of Household or·a person under the age of 18
years who is related to the head of the Household by blood, marriage or 
adoption or related to the domestic partner by blood or adoption. 

. . 

Person with a disability - defined as a person who satisfied the definition 
of "handicapped" under Federal Fair Housing Law on the .basis of presence 
of a long-term physical or mentai impairment which substantially limits 

�'"• ·- ---·--·--------'-----------
--,-

---------

�

--

---

--

---' 
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MOH-APPROVED FIRST-TIME 
HOMEBUYER EDUCATION 
PROVIDER 

MOH-APPROVED LENDER 

·.

MOH-APPROVED REAL TOR 

MORTGAGE 

MULITPLE LISTING SERVICE OR 
MLS 

NOTICE OF SPECIAL 
RESTICTIONS (NSR) 

PLANNER 

.PLANNING APPROVAL 

PLANNING CODE 

PLANNNG COMMISSION 

PLANNING DEPARTMENT 

PRIMARY RESIDENCE 

PRINCIPAL PROJECT I 

-·--

PRINCIPALLY PERMITTED 
PROJECT 

p Age 13 
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one or more of such person's major life activities including mobility, vis_ual 
,or _ hearing impairment, terminal illness or AIDS diagnosis. 

Elderly - defined as persons over the age of 65 years. 

A housing counseling agency certified by MOH and listed at 'tJWW.sf:: 

moh.org. 

A lender certified �Y MOH and listed at www.sf-moh.org. Approved MOH 
lenders must attend annual trainings for all MOH homeownership 
programs and _be a part of an approved lending institution that pays an 
annual participation fee to MOH. 

A realtor certified by IYIOH and listed at www.sf-moh.org. Approved MOH 
realtors must attend annual trainings for the BMR Ownership Program

_.

· 

A loan using a Housing Unit as collateral. 

An association of real estate agents- providing for a pooling of listings 
and the sharing of commissions on a specified basis. 

As defined ii"! Planning Code Section 401. 

A staff member of the San Francisco_Planning Department. 

A general term for the Conditions of Approval,_ Planning Permits; Zoning 
· Administrator determinations or other planning approvals issued for a
specific housing development,

The City and County of San Francisco Planning Coqe. 

As de_fined in Planning Code Section 401. 
·-· ·-- -·-· ---·· 

As defined in Section 401 of the Planning Code.

As defined in Section II (A) and Ill (A) of this Mani.1al. 

As d�fined in Planning Code Section 401. 
··----·-· --· 

D_evelopment projects that do not require Planning Commission review in 
the form of a Conditional Use Permit or PUD. 

------ -----·--··- ------- - ·---- - --- -- -- - ·--- - ·- --- -- --· --·-- --- --- ---- -- ----
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PROCEDURES MANUAL OR 
MANUAL 
-

PROGRAM OR INCLUSIONARY 
HOUSING PROGRAM 

. 

PROJECT 

PROJECT OWNER 

PROJECT SPONSOR OR 
SPONSOR 

<-------

QUALIFYING HOUSEHOLD 

REDEVELOPMENT AGENCY 

...,__ _____

SRO 

SECTION 8 OR SEC,:ION 8 
HOUSING CHOICE VOUCHER 
PROGRAM 

SHORT SALE 

SPECIAL ASSESSMENT 

SPOUSE 

TRANSFER 

-

TRANSFER TAX 

UNBUNDLED PARKING 
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·-···---- --··--

As defined in Planning Code Section 401. 

--- -----

As defined in Planning Code Section _401. 

As ·defined in Planning �ode Section· 401. \ . .

The owner of a Project o_n which is subject to Planning Code Section 415 et

seq. 

As defined in Planning Code Section 401. 

-------- ----

As-defined in Planning Code Sectio� 401. 
' 

San Francisco Redevelopment Agency or its successor. 

As defined in the Planning Code Section 890.88. 

A federal housing program as administered locally by ·public housing 
agencies in which a subsidy is paid to the landlord directly by the public 
housing agencies on beh�lf of the participating family. 

A sale of real estate in· which the proceeds from selling the property will 
fall short of the balance of debts secured by liens against the property and 
the property owner cannot afford to repay the liens' full amounts, 
whereby the lien holders agree to release their_ lien on the real estate and 
accept less than the amount owed on the debt. Any unpaid balance owed 
to the creditors is known as a deficiency .. 

' 

A proportional fee charged to the owner by the Homeowner's Association 
(HOA) to cover the cost of physical improvement to the entire building. 

A partner in a marriage. 

-· . 

Any voluntary or involuntary sale, assignment or transfer of any interest in 
a BMR Unit 

--- -- ---

Tax on the passing of title to property from one person (or _entity) to 
another. 

As defined in Planning Code Section 167. 



UPGRADES 

USE RESTRICTION 

I 

UTILITY ALLOWANCE 

' 

ZONING ADMINISTRATOR 
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Any improvement made to a Housing Unit that is purchased either through 
the seller of the ·unit or purchased by the BMR Buy er upon purchase of a 

Housing Unit. 

Any restrictions imposed by the Program or the City on the use or 

convey·ance of a Housing Unit, as set forth in the NSR:Conditions of 
,

Approval, and/or other recorded docum_ents or associated Planning Code· 

provisions in effect at the time of Project Approval. 

A dollar a_mount established periodically by the San Francisco Housing 

Authority based on U.S. Department of Housing.and Urban Development 

(HUD) standards for cost of basic utilities for Households. 

The Zoning Administrator for the City and County of San Francisco. 

---- ·--- ------ ··---
-·· --·-----· ---·-- - --- -- ·-----

--- ____ J



II. OWNERSHIP PROGRAM

AHP ATTACHMENT B 

Buying, owning, and selling a BM� Ownership Unit differs in many ways from buying, owning, and selling 
a market rate unit. It is important that the buyers and sellers of BMR Qwnership Units understand the 
rules and procedures of the Program fully. Among other items, this section sets forth the requirements 
for BMR Ownership Units including the qualifications for Qualified BMR Buyers, the application process, 
the establishment of the initial BMR Unit sales price and resale pricing, mortgage loan requirements, 

· title and escrow requirements, restrictions on BMR Ownership Units ·and BMR Owners, and
documentation and enforcement of sal"es restrictions for BMR Ownership Units.

A. QUALIFIED BUYER

Upon initial sale and resale of a BMR Unit, a BMR Buyer must meet the qualifications set forth below 
and MOH will use the procedures set forth ·below to determine Households that qualify as BMR Buyers. 

First-time Homebuyer 

No member of the applicant Household may have owned any interest in 'a Housing Unit for a three (3) 
year period prior to applying to qualify for purchase of a BMR Unit restricted under th·e lnclusionary 
Housing Program. The period shall be counted backwards from the application date for the BMR Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether .or not 
· that interest results in a financial gain, is in another state or country, or if the applicant has ever used

the property as a primary residence·. · 

Notwithstanding the forgo_ing, the following interests shall not, _by themselves, disqualify an applicant 
from falling within the definition of first time homebuyer: (1) ownership of timeshares; (2) loan co
signers from previous real estate transactions; (3) appearing on title solely in the capacity as a trustee 
for a trust, where the trust is the legal owner of the dwelling unit; (4) being a named beneficiary of a 
trust that includes a Housing Unit amongst the trust assets, but only if the trustor is living at the time;. 
and (5) ownership of shares in a limited equity co-op. 

MOH may verify first-time homebuyer status by (1) reviewing mortgage deductions on the three most 
• recent years of federal tax returns for each applicant; (2) a signed statement on the application stating

homeownership ·status; (3)_ a title search; or (4) other means reasonably calculated to determine First
time Homebuyer status.

Income and Asset Requirement 

Per Planning Code Section 415.6 (c), initial sale BMR Ownership Units that are provided on the site of 
the Principal Project will be priced to be Affordable to Qualifying Households 90% of AMI on average, 
unless stated otherwise in Use Restrictions for the Project. Per Planning Code Section 415. 7 (d), initial 
sale BMR Ownership Units that are provided off-site of the Principal Project will be priced to be 
Affordable to Qualifying Households with a Maximum Household Income that does not exceed 70% of 
AMI. In the case of the initial sale BMR Ownership Units only, the Maximum Household Income shall be 

. set 10% above the Maximum Household Income level stated in Use Restrictions for i:he Project, not to 
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exceed 120% of AMI. ·Maximum Household Income amounts are. adjusted on an annual basis by MOH.

These Maximum Income Levels apply except in the case of BMR Units that convert from rental"to 
ownership as described in Section V (I) of this Manual. 

MOH_shaH calculate Household income, including an asset test, based on the methodology contained in 
Section IV of this Manual. 

BMR Ownership Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but not for establishing the Maximum Purchase Price, as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year. Should a 
Project Sponsor or BMR Owner wi_sh to update the·M.aximum Purchase Price levels as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year, the BMR Unit(s) 
must be· removed from marketing and a new pricing and marketing process must be established. 

Household Definition and Requjrements 

As defined in Planning Code Section 401, and for the purpose of .qualifying for the Program, a Household 
is defined as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be. included in the Household and must appear on the
application, title and loan for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contai!)ed in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as claimed on the most recerit federal 
inc;:ome tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit,_ regardless of age or dependency status. 

All adult Household members exempted from title and loan in Section Ii (A) below will be·counted 
t9ward Household size and must appear oi:i the application for the BMR Unit. 

Pregnant applicants will be counted as two members of a Household with verifiable-medical 
documentation . 

. Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on title and loan forthe BMR Unit. · 

Temporarily absent Hous�hold members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
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Household members serving temporarily in the armed forces, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being purchased. A minimum 
of one person per bedroom is required. There is no restriction on purchasing a·BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
under the restrictions contained in Section II (B) of this Manual. 

Occupancy Requirement 
. 

. 

. 
. 

All members of the Household must occupy the BM R Ownership-Unit as their primary residence, as 
· defined by living in the BMR Unit at least 10 out of 12 months of the calendi!r year, and must occupy the
BMR Unit within 60 days of the completion of the purchase. _-

Title and Loan Requirements

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following·exceptions:

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or
legal minor children of titleholders. Spouses or Domestic Partners are not considered _
dependents;

(2) Household members younger than age 24 who are the child of a titleholder who will reside in
the BMR Unit as their primary residence, regardless of being named as a dependent on the
federal tax form of a titleholder; and, _

(3) Recent immigrar:its with insufficient credi� history as defined as a person who has been in the
United States for 2 years or less as supported by entrance dqcumentation or a sworr;i statement
and lender documentation of the reason for loan denial, including a copy of the applicant's
credit report.

First-time Homebuyer Education Workshop Requirement 

All adult applicants age 18 and older must attend and complete a first-time homebuyer education 
I 

workshop and receive a certificate of completion of such from a MOH-approved First-time Home Buyer 
Education Provide·r befor� applying for a BMR Unit. Applicants must provide a certificate of completion 
with the BMR application package. The certificate of completion from the workshop will be valid for 
two years from the date of issuance for the purpose of the Program. Applicants not required to 
complete the workshop include those adults who are not required fo appear on the loan and title for 
the BMR Unit per the rules contained above in Section II (A) of this Manual. 

Loan Preapproval Requirement 

The applicant Household must obtain a loan preapproval from a MOH-approved Lender within the _ 
lending guidelines explained in Section II (D) in order to apply for a BMR Unit. The loan preapproval 
must refer to the building and/or the BMR Unit for which the applicant Household is applying and must 
include all adults age 18 and older as potential borrowers unless exempted from the requirement to 
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appear on the loan per Section II (A) of this Manual. 

B. PROCESS

The following describes the process for applying for and purchasing a BMR Ownership Unit. 

Application Process 

New BMR Ownership Units shall be marketed for at least 45 days and resale BMR Ownership Units upon 
resale shall be marketed for at least 21 days, including a listing on the MOH website and. local venues. 
Specific rules for marketing new BMR Ownership Units are contained in �ection V (G) of this Manual. 
Specific rules for marketing resale BMR Owne"rship Units are contained in Section II (F) of this Manual. 
Applicants must submit a BMR_applicatio_n form and supporting documentation by a specific deadline for 
each BMR Ownership Unit by a specified deadline for that unit. All applications for BMR Ownership 
Units shall be entered into a lottery for the unit as de�cribed in Section II (B) of this Manual for initial 
sale and resale BMR Ownership Units. 

Application Requirements 

Applicants for all BMR Ownership Units must supply the follo�ing documentation to the Project Sponsor 
· for the BMR Unit or, in the case of resale BMR Ownership Units, to the BMR Owner in order to apply for

a BMR Ownership Unit:

An application from the proposed purchaser on a form specified by MOH;
Supporting documentation from all members 18 years or older of the purchaser Household, including:

Past three (3) years IRS returns;
Past three (3) years W-2 forms;
Three (3) current and consecutive pay stubs or equivalent;
Three (3)-current and consecutive statements from every liquid asset account or personal cash holdings,
including all custodial account� held for minors;
Federal Tax Form T4506;
California Driver's License or State ID;
Certificate of completion of a first-time homebuyer workshop from a MOH-approved First-time Home

· · Buyer Education Provider; · 

Loan preapproval for the specific BMR Unit or building from a· MOH-approved Lender;
Yerification of San Francisco residency or employment (only if applicable);
Copy of Certificate of Preference (only if applicable);
CalHome Citizenship Form (only if applicable).

If the application is apprqved, and to proceed with a BMR Unit purchas�. the applicant's lender must
supply the following documentation to MOH:

Lender Checklist;_
Sales agreement;
Loan agreement (1003 and 1008);
Final Fair Market Appraisal;
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Preliminary Title Report; 
Mortgage loan commitment letter; 
Good Faith Estimate (GFE); 
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_Copy of Buyer's purchase approval letter from MOH; 
City downpayment application (only if applicable). 

Before proceeding with closing, the Title Company must send to MOH: 

Original borrower's signed BMR Note; 
Copy of signed City Deed ofTrust; 
Copy of signed City Declaration of Restrictions & Option to Purchase Agr_eement; 
Copy of signed Acknowledgement of Declaration of Restrictions, Procedures Manual arid Planning Code 
Ordinance;· · 

. Estimated Settlement Statement; 
Copy of 1st lender note & deed; 
Copy of 1st" lend�� escrow instructions; 
Request for Notice of Default. 

-After closing, the Title Company must send to MOH:

Executed BMR Note & Record�d City Deed ofTrust;
Recorded City Declaration of Restrictions & Option to Purchase Agreement;
Recorded Acknowledgement of Declaration of Restrictions, Procedures Manual and Planning Code
Ordinance;
Recorded Request for Notice of Default;
Final HUD-1 Statement;
AL TA Policy;
Completed sales agreement.

Changing an Application after Submission
-' 

No application changes shall be allowed after an application is submitted and.after an application
deadline has p_assed unless the change is (1) the removal of an applicant, (2) the addition of an .
applicant's Spouse or Dome�tic Partner or a new Household member in·the case of an adoption or new.·· 
guardianship; (3) an update of income qualification, such as a new job or a job that h!:)s ended; or (4)
correction of technical errors, such as current phone number or other non-qualifying information ..

Application Review Period

An application for a BMR Unit must be reviewed and approved for-income qualification within the one
hundred and twenty (120) days prior to the Close of Escrow of a BMR Unit.

Request for Application Reconsideration

An applicant requesting reconsideration of a disqualified application· shall submit new information or
documentation contesting the.disqualification to MOH within 3 business days from the date of the
disq·ualification letter and MOH shall respond by the end of a 7 business day period from the date of the
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disqualification letter. In the case of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven (7) business 
days from the date of the issuance of a disqualification letter _but need not hold the applicant's preferred . 
BMR Unit. 

Realtor Representation 

In the case wh�re commission is being paid to tlie realtor of any buyer in a Project, commission shall be 
paid to the realtors of all BMR Buyers. The amount paid to realtors for BMR Buyers must be comparable 
to fees being paid for non-BMR Buyer representation in the Project. 

In the case where no buyer's realtor in a Project is provided commission for realtor representation and . 
the Project Sponsor's realtor serves as the agent for all buyers in the Project, the Project Sponsor's agent· 
may represent the BMR Buyer as long as that agent is a Certified Realto� and agrees to legally represent 
the BMR Buyer in all aspects of the transaction. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Sponsor may 
apply a maximum occupancy standard to a Household occupying a_BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as t_hat review is normal and 

· customary and applied evenly to all tenants in the building.

Selection of BMR Buyers _upon Initial _Sale and Resale of BMR. Units

Lottery Preferences

All Households may enter the lottery for a BMR Unit. However, those Households in which one member
holds a Certificate of Preference (COP) from the former Redevelopment Agency or who lives or works in
San Francisco will be given preference in the lottery ranking process, with COP holders being given the ..
highe�t preference. ·. 

_COP holders are primarily Households previously displaced by former Redevelopment Agency action in
Re�evelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and
Occupant Preference Program, ·as reprinted September 11, 2008 and effective October 1, 2008 and on
file with the Clerk of the Board in File No. 080521.

If the number of BMR Units available exceeds tht;? number of qualified applicants who hold a COP or who
live or )Nork in San Francisco, the BMR Units will become available to other qualified applicants. ·

Verification of Preference Qualification

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with
the application. COP inquiries should be addr�ssed to the Mayor's Office of Housing at (415) 701-5613.

To be considered a Household that lives or works in San Francisco, at least one member of the applicant
Household must provide the following pr9of of residency or employment with the submitted
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application: 

Verification that the applicant lives in San Francisco:. 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with a San Fr�ncisco address.

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an_ applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San f 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lot�ery Proces�· 

The following guidelines shall be applicable to the lottery process for all BMR Ownership Units: 

A non-prioritized list of interested buyers will be kept by MOH. At least twenty-one (21) days prior to a 
lottery for initial sale BMR Units and at least fourteen (14) days prior to a lottery for resale BMR Units, 
all those signed up on the list wi!I be notified of the availability of BMR Units and invited to participate in 
the lottery by MOH. The general public will be invited to participate in the lottery, as well;• 

Applicants who submit a complete application by the application deadline for the BMR Uni�(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered .into the lottery. Applications 
missing a complete cover application,- tax forms for all adults ( or other applicable tax documents), all 
required certificates from a MOH-approved First-time Homebt.iyer Education Provider, and a loan · 
preapproval will not be entered in to the lottery; 

Lotteries for BMR ·units shall be held in a public, accessible location that is arranged and paid for by the 
Project Sponsor; 

· A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the
order of lottery numbers drawn;

To conduct t�e lottery, MOH shall pull application tickets from a vessel in rank order and record the
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by ·
applicants who live or work in San Francisco. MOH shall pull at le�st 10 ticket numbers for each BMR
Unit available, should there be enough total applicants to do so; ·

Applications·shall not be reviewed for eligibility before the lottery but only after the lottery ranking has
been finalized;
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The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lotte_ry results shall be poste� on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only the· application ticket numbers. The results of resale lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather tha·n posting to a 
website. 

Post-Lottery Process 

Project Sponsors, MOH and BMR applicants shall adhere to the following process following the lottery
for a BMR Unit: 

. . 

MOH shall transmit a final lottery list to the Project Sponsor who shall notify all applicants of their 
position in the lottery and inform MOH of the lottery winners' intent to· purchase the BMR Unit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering_ BMR Units to lottery 
. winners; 

Applicants shall .be reviewed post-lottery for Program qualifications and issued an approval or 
disqualification letter; 

Per Section II (B) of this Manual, in the case of an request for reconsideration of a BMR application, and 
when such a BM.R Unit is available, the Project Sponsor shall maintain one ·appropriately sized BMR Unit 
for the disqualified applicant for a seven (7) day period from the date of the issuance of a 
disqualification letter but need not hold the applicant's preferred BMR Unit; 

To maintain the live or work lottery prefurence, the applicant must maintai!'l the status of the 
pref�rence. from th� time of the application to the time the BMR Unit is purchased. 

Financing 

A BMR Buyer must be granted ten (10) calendar days from date of the Program approval letter to enter 
. into a sales contract for an available BMR Unit and must be offered at least a sixty0day (60) closing 
period with at least a forty-five day (45) financing contingency period within the sixty-day (60) closing 
period in the contract. This period can be extended if requested by the Project Sponsor or if needed to 

· provide time for special products available to First-time Homebuyers.

Escrow 

As is typical with market rate sale transactions, BMR Buyers may be required by the Project Spo_nsor or 
BMR Owner reselling a BMR Unit to work with a Title Company chosen by the Project Sponsor or BMR 
. Owner when establishing an escrow account and finalizing the sale of the BMR Unit. 

Transaction Fees for BMR Ownership Units 
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The Project Sponsor shall pay all usual, customary and reasonable transaction costs normally borne by 
the seller in a residential real estate transaction, with the following requirements: 

Seller Transfer Tax shall be paid by the Project Sponsor in the case of all initial sales of BM R Units; 

Seller realtor fees shall be paid by the Project Sponsor in all cases; 

Buyer realtor fees shall be paid by the Project Sponsor in all cases in an amount commensurate with fees 
being paid for non-BMR Buyer representation in the Project per Section II (B) of this Manual. 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING

Pricing Process 

Prior to· marketing a BMR Ownership Unit for _initial sale, the Project Sponsor shall transf!'lit a copy of the 
Notice of Special Restrictions ("NSR"), final planning approval, approved .floor plans indicating the
location of the BMR Units in the buildi�g, and final HOA dues for each BMR Unit to MOH, together with 
a· request for determination of initial sales pricing_on a form provided by MOH. The pricing shall be valid 
for sixty ·(60) days and shall serve as the final pricing for the BMR Units only upon approval of the 
Marketing Plan for the BMR Units. However, no BMR Units shall begin marketing in one calendar year 
with Maximum Purchase Prices that were established in the previous calendar year. 

MOH sh.all require the completion of a standard form in o·rder to request BMR Unit pricing.

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the tabll? named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" unless 
the Project Sponsor, with permission fro,:n MOH, offers the BMR Units at a lower income level than that 
required by Use Restrictions and chooses to abide by an alternate income table in doing so. 

Methodology for Pricing Initial Sale Units 

MOH shall calculate the initial sales price of the BMR Unifaccording to the following assumptions: 

(1) the income limits specified in Use Restrictions;
(2) total payments of 110 more than thirty-three (33) percent of the gross monthly income, including

payments for taxes, insurance, homeowner or association's fees and related costs;
(3) a mortgage intere·st rate that is the ten (10) year rolling average of 30-year interest rate data

provided by Freddie Mac; and
(4) a ten percent (10%) down payment assumption.

MOH shall price initial sale BMR Units based on the income level for a Household that is one person 
larger than the total number of bedrooms in the BMR Unit in all cases e�cept for studio BMR Units, 
which assume a one-person Household, and SRO Units, which shali be priced based on three-fourths 
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(3/4) of the price for studio BMR Ownership Unit. 

MOH shall transm_it pricing information to the Project Sponsor within fifteen (15) business days of 
receiving a complete request for determination. 

Parking Space Policy for BMR Ownership Units 

Bundled Parking Policy for BMR Ownership Units 

In Projects in which parking for the non-BMR units is sold or leased as· a part of the sales price for ani,,
non-BMR Housing Unit, parking spaces shall be granted to BMR Buyers within the Maximum Purchase 
Price as established by MOH and _at the same ratio of parking spaces to Housing Units in the Project · 
overall. This policy shalf apply_ in deve_lopments where even one parking space is included in the sales 
price for a non-BMR unit. All parking spaces granted to BMR Buyer Households shall be resold or re-.
leased with the BMR·Unit upon resale. 

· 

Unbundled ParkinfJ Policy for BMR Ownership Units 

In Projects in which parking is "unbundled," or sold or leased separately fr9m every Housing Unit in a 
Project, parking spaces shall be made available to BMR Buyers at the same ratio of parking spaces to 
Housing Units the project overall.- If the Project Sponsor qualifies for the option, the Maximum Purchase 
Price of each BMR Unit, as determined by MOH, shall be reduced by the cost of constructing a parking 

. space (as determined and published annually by MOH) multiplied by the ratio of parking spaces to 
Housing Units in the Project overall. The Project Sponsor is then allowed-to charge the BMR Buyer the 
market rate price for the parking_ space as iong as that price is the lowest price available for a parking 
space to any buyer in the Project. 

In Projects in which parking for non-BMR residential units is "unbundled," or sold or leased separately 
frqm·every Housing Unit in a Project, the Project Sponsor may still choose to sell or rent the parking 
spaces for BMR Units within the Maximum Sales Price of the BMR Unit as established by M_OH if the 
Project Sponsor so chooses or if the Project Sponsor is unable to provide sufficient documentation that
100% of the parking spaces in the Project are sold or rented separate from Housing Units. 

· 

The details of the unbundled parking policy for BMR Units are as follows: 

Project Sponsors must offer BMR Buyers the opportunity to purchase or lease parking spaces according 
to the overall ratio of parking spaces to·Housing Units in the Project;· 

In Projects in which 1:1 parking is available, the price of each BMR Unit will be lowered by a 
standardized amount equivalent to the cost of constr.ucting either a structured, above-ground parking 
space or a below-grade parking space, exact amount to be established by MOH through cost ana_lysis 
and adjusted annually; 

In Projects with less than 1:1 parking availability, MOH will lower the price of each BMR Unit by an 
amount equivalent to the cost of constructing either a structured, above-ground parking space or a 
below-grade parking space multiplied by the ratio of parking spaces to Housing Units in the Project 
overall;.__

· 
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The price of each BMR Unit will be reduced regardless of the BMR Buyer's choice to purchase or lease a 
parking space; 

BMR Buyers must be offered the opportunity to purchase or lease parking at the lowest market rate 
price offered to any buyer in the Project; 

· 
· · 

This policy applies only to Projects_in which the parking is 100% unbundled, or sold or leased separately, 
from the ali Housing Units in the Project. Project Sponsors choosing this option must provide proof that 

. they have affirmatively marketed their non-BMR residential units as having unbundled parking and must 
alert all buyers to the fact that all Housing Units in the Project are sold or leased both with and without 
parking and at two respective sales prices. At a minimum, such Projects must provide non-BMR buyers 

· with pricing materials that provide two prices for every Housing Unit, one price with parking and one
price witho4t parking, and must prove that all advertising for the n_on-BMR residential units either states
that parking is sold separately from Housing Units or, at the very least, does not state that Housing Units
in the Project are sold with a parking space included in one price;

Project Sponsors shall not charge special fees for parking to BMR Buyers that are not charged to all
-���

The price of a parking space for a BMR Buyer must never exceed the-maximum established during the
initial marketing of the BMR u·nits, but may fall below this price for both non-BMR and.BMR Buyers as
long as the reduction is applied evenly to all buyers;

In buildings with less than 1:l_parking, the opportunity to purchase or lease a_ space will be allocated by
lottery rank. All BMR Buyers.must be offered the option of purchasing or leasing a parking space until.all
required parking spaces to be allocated to BMR Buyers are purchased or leased. Should any spaces · 
remain after every BMR Buyer-has been offered the option to purchase or lease a space, those spaces
may be sold or leased to non-BMR Buyers;

A first parking space that is purchased either (1) at the same time that the_ BMR Unit is initially
purchased o'r (2) purchased by a BMR Owner any time after the initial purchase of the BMR Unit shall be
re-sold with the BMR Unit upon resale of the unit.,The parking space shall be resold within th� overall
resale price as outlined in Sectfon II (C);

BMR Buyers or BMR Owners may purchase or lease a second parking space at any time without any
restrictions placed on the Project Spo·nsor or the BMR Buyer BMR Owner. However, this second parking.
space becomes the responsibility of the BMR Owner upon resale of the BMR unit.

Pricing Methodology for BMR Units upon Resale

Except for transfers pursuant to Section II (F) of t_his �anual, the BM R Owner shall transfer the BMR Unit
at a sales price no greater than the following amount (the "Maximum Resale Price"):

· (1) The price that the BMR Owner paid for the BMR Unit upon Close of Escrow ·("Base Price")
adjusted only by the ·percentage change in AMI (up or down) from the year of purchase to the 
year of the BMR Unit resale pricing (the "Change in AMI Formula"); 

(2) The cost of eligible capital improvements completed in compliance with Section II (F) of this
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Manual; 
(3) The cost of Special Assessments paid by the BMR Ow11er; plus
(4) The cost of using a Certified Realtor and Muitiple Listing Service, up to 5% of the Base Price,

_which is before the iiiddition of capital improvements, special assessments and realtor
commission.

The current BMR Owner's purchase year is the cal�ndar year in which the BMR Unit closed escrow. This 
rule applies regardless of when the BMR Unit was purchased within that calendar year. The resale 
pricing year is the calendar year in which the BMR Unit is being repriced. 

The AMI percentage change will be based on 100% of AMI for a 4-person Household in both index years. 
This 4-person proxy will be applied regardless-of BM R Unit size or income designation of the BMR Unit. 

. . 

Example of Change in AMI Formula -Pricing: 

Household purchases BMR Unit in February 2008 for $300,000 and resells in July 2012. BMR Unit is a. 
one-bedroom unit. 

2008 4-person AMI = $94,300 
2012 4-person AMI = $103,000 
AM I change from 2008 - 2012 = 9.23%, or $27,678 
New Base Price= $327,678 
5% re_altor commission = $16,384 
Final Maximum Resale Price = $344,062 

No other costs shall be recouped in the resale of a BMR Ownership Unit than those described under the 
Maximum Resale Price above. 

A BMR Owner is not guaranteed that a buyer will purchase a BMR Unit at the Maximum Resale Price 
upon resale and may have to lower the resale price· in order to attract a buyer. The Maximum Resale 
Price is simply the maximum amount that a BMR Owner may charge a BMR Buyer in a resale 
transaction. 

The price of a BMR Unit at resale is not guaranteed to exceed the initia_l pu
.
rchase price of the BMR Unit. 

. However, any appreciation gained from the sale of a BMR Unit bei"ongs to the BMR Owner upon resale 
unless the BMR Owner has an additional loan from the City or other entity that requires repayment . 
and/or an appreciation share. 

l_f the resale price as calculated above and before the addition of capital improvements and realtor 
commission is lower than the original purchase price for the BMR Unit,. the BMR Owner may choost;! to 
resell the BMR Unit at the resale price as calculated, or at the original purchase price plus capital 
improvements and special assessments and realtor commission. The BMR Owner is· not guaranteed that 
the BMR Unit will resell at the original purchase price, however. 

D. FINA�CING REQUIREMENTS

The purpose of the following financing requirements for s·MR Ownership Units is to ensure that BMR 

P.a g e 27 



Al-IP ATTACHMENT B 

Buyers can afford to become homeowners within commonly accepted standards and to protect the 
BMR Unit from foreclosure. MOH will review loans factors important to sound iending, including but 
not limited to the following items. 

Loan Requirement. 

_All BMR Buyers must secure a loan to finance the purchase of a BMR Unit. All loans must be secured 
through a MOH-approved lender . 

.Loan Originator 

All MOH BMR Buyers must work with a MOH-approved lender to secure a first or a subsequent loan. 
Such lenders are listed on the MOH website at www.sf-moh.org. Approved MOH lenders must attend 
annual traini!lgs for all MOH homeownership programs and be a part of an approved lending institution 
that pays a_n ann1:1al participation fe�·to MOH.

Loan Term 

Buyers must use 30-year loans at i\111 times, except in the case of refinan_ce. 

Loan Payment Plan 

Buyers must use fixed rate loans only. Buyers cannot use negative amortizingfoans, adjustable rate 
mortgages, "balloon payment" loans, or interest-only loans .. MOH reserves the right to identify 
additionally pr9hibited loan characteristics. 

Loan to Value Ratio 

The maximum allowable roan to Value Ratio is 95%. 

Downpay':'lent Requirement 

Buyers must make a minimum 5% down payment, which will vary based on the sales price of the home. 
Of the total 5%, 3% must be the BMR Buyer's own funds (held in a financial institution) and 2% can be 
from gift funds (not yet received). 

Debt Ratios 

The Buyer's front-end ratio or debt-to-income ratio (i.e. monthly housing payment) must be no lower 
than 28% and no higher than.38% of the BMR Buyer's income. Such ratios will be determined by a BMR 
Buyer's lender. · 

The front-end ratio may in�lude: 
Principal and interest payments on the f irst mortgage; 
Principal and interest payments, if any, on subordinate, non-deferred loans; 
.Real estate taxes; 
Hazard insurance premium; 
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Flood insurance premium, is applicable; 
Private mortgage insurance premium, if applicable; 
Monthly Homeowners' Association Dues for condominiums. 

_The Buyer's back-end ratio or total debt-to-income ratio (i.e. total debt n:ionthly payment) sho.uld not 
exceed 45% of the Buyer Household's income. 

Jhe back-end ratio may include: 
The monthly housing payment as defined above; 
Long-term installment debt beyond 10 months remaining to be paid; 
Revolving accounts and lines of credit; 
Alimony, child support or maintenance, if applicable. 

Interest Rates ·. 

MOH will review loans for reasonable interest rates_ that are reflective of current trends. 

Documentation of Income 

Buyers must supply full income and other documentation to a lende� when ·applying for a loan for a BMR 
Unit. 

FICO Score 

_MOH does not establish a minimum FICO score for BMR Buyers. Lenders ·determine the min_imum FICO 
· : score according to their own guidelines and loan products.

Co-signing

. . 

Co-signing for a loan for a BMR Unit by a non-BMR Household member is not allowed.

Fees

All fees must be usual, customary and reasonable transacti�n fees normally incurred in a residential real
estate transaction. Fees should be charged at Close of Escrow, if possible.

Seller Credits

. . 

__ Seller Credits are allowed as long as the sales price remains at or under the stated sales price and if
there is no dowpayment assistance money•from the City·and no cash back"to the BMR Buyer. Seller 
credit funds must be used in escrow. 

Named Borrowers 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 
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(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or
legal minor children of titleholders. Spouses or Domestic Partners are not 1:onsidered
dependents; .

(2) Household members younger than age 24 who are the child.of a titleholder who will reside in
the BMR Unit as their primary residence, regardless of being named as a dependent on the
federal tax form of a titleholder; and,

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the

·United States for 2 years or less as supported by entrance documentation or a sworn statement
and lender documentation· of the reason for loan denial, including a copy of the applicant's
credit report.

Appraisals 

MOH requires a Fair Market Appraisal as a part of the lending and closing process. Lenders desiring to 
order an additional appra_isal that compares BMR Units to other BMR Units may do for their lending 
purposes but such appraisal should compare BMR Units with similar characteristic;s, including similar 
·AM I pricing targets.

BMRNote

Lenders should be aware of the placement of the BMR Note �s defined in Section II (G) of this Manual.

Government-insured Loans

. . . 

BMR Buyers may not be allowed to use government-insured loans such as FHA, Veteran's
Administration loans, and other such loans at the current time as such loari programs have not agreed. to
accept loans that are restricted under the Program. MOH allows the use of such loans; however, such
programs have not approved MOH's BMR program and therefore, have not lent to BMR Buyers under
the Program.

Securitizing_ Loans

As securitized loans under the Program tend to be sold to the Federal National Mortgage Association
("FNMA"), BMR Buyers should ensure that lenders are eith_er able to ·sell their loan to FNMA or manage
the loan within the lending institution itself.

Refinancing

' . . 

MOH must approve all refinancing agreements for BMR Ownership Units, including any new loans
placed on the BMR Unit in any lien priority position. Owners may be permitted to refinance up to the
original valu·e of their first mortgage plus closi�g costs in order to obtain lower interest rates or lower
monthly payments: Owners may refinance their BMR Units to withdraw cash only in an amount equal

. to the principal paid on the BMR Unit. MOH
. 
will not review the Household income for.Program

qualification upon refinancing. Owners must use a MOH-approved Lender to conduct the refinance and
the new loa·n must be approved under the guidelines set out in Section II (D) of this Manual,'including
but not limited to a 95% loan to value ratio.
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Home Equity Lines of Credit and Home Equity Loans 

MOH does not allow BMR Owners to open Home Equity Lines of Credit but may approve a Home Equity 
Loan if that loan falls within the guidelines of Sections II (DJ

° 

of this Manual. BMR Owners who use such 
programs without approval from MOH may be in violation of their Program restrictions and/or may not 
be allowed by MOH to refinance their BMR Unit. 

De�ault and Foreclosure 

In the event of loan default or risk of foreclosure on first mortgage, a BMR Owner must contact MOH to 
alert MOH of the default within 30 days of the default. 

BMR Units that fall into foreclosure must be resold under their current restrictions. The Baseline Price 
used to resell a BMR Unit that was purchased by the primary lender at auction shall be th·e price paid at 
auction or the balance of the outstand�ng debt of the primary mortgage, whichever is higher. 

In the event of a foreclosure, only a Qualified Buyer can purchase the BMR Unit at the foreclosure sale, 
with the exception of the first mortgage lender, who must then resell the BMR Unit to a Qualified Buyer. 

See Section G of this Manual for information-on the order of liens for a BMR Ownership Unit. 

Short Sales 

· In the case of BMR Units that have not received loan assistance from the City, MOH will consent to a
short sale request, provided that the short sale price does not exceed the· Maximum Purchase Pri�e
allowed under the Program. The BMR Owner has the discretion to-lower the purchase price to any
chosen amount below the maximum purchase price allowed under the Program.

In the case of Units that have received loan assistance from the City, MOH will only consent to a short
sale request if allowed unaer the specific regulations governing the source of the City loan assistance.
BMR Owners should refer to the specific guidelines associated with such sources outside of this Manual.

Financing Additional Items upon Purchase

A loan for a BMR Unit shall not include storage units, othe� additional spaces for sale, or second parking
spaces that �ere not provided with the BMR Unit as a ·part of the purchase of the BMR Unit. Such items
and spaces will not be included in a BMR Unit resale and_are the sole responsibility of a BMR Owner.

BMR Unit upgrades may not pe financed as a part of a BMR 0nit purchase and can never be added to
the resale price of a BMR Ownership Unit.that was purchased upon initial sale of the.unit or within the
first 10 years of the initial sale of the BMR Unit, as explained in Sect.ion II (F) of this Manual.

Exception for BMR Unit� Unabl_e to Obtain Financing

When a BMR Unit is unable t·o secure financing upon resale due to pending litigation in the Project or
due to a ratio of rental to ownership Housing Units in the Project that is unacceptable to lenders, and
whose BMR Owners must s·e11 their BMR Unit due to financial hardship or job relocation out of the Bay
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Area
i 
such BMR Unit may be eligible for an allowance to sell the BMR Unit to a Buyer who will pay cash 

for the unit rather than by obtaining a mortgage. This allowance differs from MPH's standard policy 
. which requires that all BMR Buyers carry a mortgage on a BMR Unit. 

Under this option, a BMR Buyer would be allowed to purchase the BMR Unit in cash and not carry a 
mortgage under the following rules. However, financing is allowed and encouraged in the case of these 
Projects, should it be obtained. All such financing must be secured through a MOH-approved Lender. 

The process of selling a BI\/IR unit to an all-cash buyer shall follow the ensuing requirements a·nd process: 

(1) After purchasing the BMR Unit in all cash, the Buyer's remaining monthly housing costs
· must equal no more than 38% of the Household monthly income. These costs include HOA

dues, real estate taxes and home insurance as well as those set forth in Section II ( ) of this
Manual. Settlement or trust funds may be used to determine the BMR Buyer's ability to
meet monthly housing costs. BMR Buyers shall provide a credit report to verify any debt
liabilities as well as other documents requested by MOH to confi.rm debt.to loan ratios;

(2) The Buyer must be at or· below the Maximum Income Level for the BMR Unit;

(3) In the case of cash purchases only, to gather a more comprehensive picture of a
Household's true earnings, and to avoid selling a BMR Unit to a Household that is only
temporarily low-income, MOH will average the past three years of federal tax income (in
addition to the standard income test) to determine Household income. This method will
present a more realistic picture of a Household's inc�me. In the case that a Household has
become recently retired or disabled, MOH may seek documentation of such and revert back
to ttie current income review standard;

(4) MOH will exempt the cash assets that are used to purchase a BMR Unit from the standard·
asset test for the Household;·

(5) BMR Buyers applying gift funds toward the purchase of the BMR Un_it must supply a Gift
Letter and verification of funds with the application for the BMR.Unit.

Realtors should inform all potential BMR Buyers of the one-time nature of these policies and that the 
BMR Unit must be sold through the regular procedures of this Manual upon resale and inform po.tential 
BMR Buyers of the lawsuit pending against the Project or to the current rental to ownership unit ratio 
that is disallowing financing on the BMR Unit. 

In the absence .of a lender, the realtor for a BMR owner selling under this allowance shall coo�dinate all 
processes and deliver all forms typically provided by a Lender, including but not limited to a Fair Market 
Appraisal, credits reports and a Preliminary Title Report. . 

BMR Owners intending to obtain one of these allowances must submit a form provided by MOH and 
receive permission from MOH before selling to a cash BMR Buyer. . 

E. TITLE AND ESCROW REQUIREMENTS
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Named Titleholders 

All adult Household members must appear as an owner or-co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1)_ Legal dependents of.titleholders as claimed on the most recent federal income tax return or 
legal minor children Qf titleholders.· Spouses or Domestic Partners are not considered 
dependents; · 

(2) Household members younger than age 24 who a�e the child of a titleholder who will reside in
the BMR Unit as their primary residence, regardless of being named as a dependent on the
federal tax form of a titleholder; arid

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the
United States for 2 years or less as supported by entrance documenta_tion or a sworn statement
and lender documentation of the reason for loan denial, including a copy qf the applicant's
credit report.

Vesting 

BMR Units may be vested in any form as long as all titleholders also appear on title as a fee owner for 
the BMR Unit. 

F; RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

All BMR Ownership Units are restricted in their resale price and other applicable restrictions for the Life 
of the Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirements 

BMR Ownership Units are to be owner-occupied and used as the owner's primary residence as defined 
by living in the BMR Unit at least 10.out of 12 month$ ofthe calendar year. The BMR Household must

· occupy the BMR Unit within 60 days of the completion of the purchase.

Rental Prohibition

BMR Units are not to be used as rental property. An owner of a BMR Unit m�y not rerit or sublease any
part or the entire BMR u·nit without prior written consent of MOH.

MOH may grant consent"to a BMR Owner to rent in circumstances where the Household is. forced to
temporarily relocate due to employment requirements; where the BMR Owner is unable to sell a BMR
Unit at the original purchase price or at the original purchase price plus the Change in AMI repricing
methodology per Section II (C) of this Manual; or for other reason deemed acceptable by MOH in its sole
discretion, provided that:

(1) The total period for which the BMR Unit may be leased does not exceed twelve (12) months;

Page 33 



Al-IP ATTACHMENT B 

(2)· The tenant satisfies the income requirements placed on the BMR Unit by Use Restrictions and of
this Manual for the Unit as a BMR Ownership Unit and other qualifying Household requirements
placed on.the BMR Unit by Use Restrictions an� of this Manual for the Unit as a BMR Rental 
Unit; 

(3) Initial rent does not exceed the Maximum Monthly Rent, calculated accorcling to the Maximum
Household Income stated in the Use Restrictions for the Unit as a BMR Ownership Unit, or the
BMR Owner's total housing expenses, as defined in Section I of this Manual, whichever is the
lesser amount. · 

Maintenance and Insurance 

Ttie BMR Owner shall not destroy or damage the BMR Unit, allow the BMR Unit to deteriorate, or 
commit waste on the BMR Unit. Owne�s shall maintain the BMR U.nit in compliance with all applicable 
laws, ordinances and regulations and in a good and clean condition and.all appliances shall be in good 
and working order. 

Transfer Procedures 

A BMR Owner may Transfer the BMR Uni� only t<? a Qualified Buyer. In connection with _a proposed 
Transfer, Owner shall comply with th� marketing and procedural requirements set forth in Section II (F) 
of this Manual. Excepting Transfers by foreclosure or an Acquisition Lender's acceptance of a Deed in 
Lieu of Foreclosure, or other circumstances approved by MOH, all Transfers shall take place through an 
escrow account with a mutually acceptable Title Company .. No Transfer shall be permitted unless such 
title company complies with any and all escrow instructions provided by MOH. 

Transfer to Spouse or Domestic Partner 

If a BM_R Owner marries _or becomes a Domestic Partner after purch�sing the BIV!R Unit, the Spouse or 
Domestic Partner may become a co-Owner. An Own_er intending to add a Spouse or Domestic Partn_er 
as a co-Owner must present his or her marriage certificate or Domestic Partnership registration to MOH 
for review, and the proposed co-Owner shall execute an addendum to City documents relateg to the 
BMR Unit by which .the co-Owner shall assume the same rights and responsibilities with respect to those 
documents as the Owner. 

Transfer upon Owner's Death 

Upon a BMR Owner's death, the Property may be Transferred to any co-Owner previously approved by 
MOH without further MOH approval, but such co-Owner sha!I notify MOH within thirty (30) days of the 
Transfer and MOH may require such co�Owner to execute an addendum to City documents related to 
the Property by which the co-Owner shall assume the same rights and responsibilities with respect to 
those documents as the Owner. If at the time of Owner's death, a co-Owner has not been _previously 
approved by the City, such co:..owner must first present his or her marriage certificate or Domestic 
Partnership

. 
registration to the City for review,. and if �he docu_mentation is approved by the City, the 

_Property may be Transferred to such co-Owner in accordance with the preceding sentence. 
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Upori the death of a BMR Owner and all M_OH-approved co-Owners, the Property may be Transferred by 
inheritance, will, or any other function of law to a child of the BM R Owner, provided however that such 
child otherwise qualifies under as a Qualified Buyer·Household. The proposed transferee shall submit 
any financial and other information reasonably requested by MOH to verify that the proposed 
transferee meets the requirements of a Qualified Buyer Household. If MOH determines that the 
proposed transferee is a Qualified Buyer Household, the BMR Unit may be Transferred to the proposed 
transferee for no consideration (except to the extent necessary to pay off any existing lien secured by 
the BMR Unit). The proposed transferee shall execute a BMR Note, City Deed of Trust, and any other 
City documents related to the BMR Unit by which the proposed transferee shall assume the same rights 
and responsibilities with respect to those documents as the BMR Owner. 

Upon the death of a BMR Owner and all MOH-approved co-Owners, if the Owner's child is not the 
enti�led beneficiary of the BMR Unit, or if MOH det�r:mines that the proposed child �r'ansferee is not an 
Qualified Buyer House�old, then the BMR Unit shall be Transferred pursuant to the requirements·set 
forth in S�ction II (F)·of this Manual, and the beneficiary of the BMR Unit sh.all only be entitled to receive 
the BMR Owner's proceeds from said Transfer. · ·. 

In the case of an heir who is a current Household member at the time of the death of a titleholder; that 
heir shall be allowed one (1) year to live in the BMR Unit before either qualifying to inherit the BMR Unit 

· as an Qualified Buyer Household or resell the BMR Unit under the procedures outlined in SectiQn II (F) of
this Manual. · 

Removing a Person from Title 

Removal of a titleholder is allowed only in the case of death or dissolution of marriage or Domestic 
Pa,:tnership. MOH mus! approve such removals. 

Resale Restrictions and Procedures 

Upon the resale ?f BMR Ownership Units, a BMR Owner must adhere to the following procedures: 

A BMR Owner must contract with a MOH-approved realtor to resell a BMR Ownership Unit. As 
described in Section !I (C) of this Manual, the Maximum Resale Price of the resale BMR Unit will include 
commission for the realtor; 

MOH shall calculate the Maximum Resale Price for the BMR Unit. The BMR Owner must, at least thirty 
(30) days prior to marketing the BMR Unit, advise MOH of his/her intent to sell the BMR.Unit and shall
work through a MOH-approved Realtor to request a determination of a Maximum Resale Price from
MOH. MOH shall price the BMR Unit only upon receipt of a signed intent to resell the BMR Unit and
request for pricing; a statement of all approved capital improvements made to the Unit; and a signed
listing agreement with a MOH-approved certified realtor. MOH may require the completion of a
standard form in the submission of such request. See Section II (C) of this Manual for an explanation of
how BMR Ownership Units are priced upon resale;

. 

Within the 30-day period, MOH shall inform the BMR Owner of the Maximum Resale Price of the BMR 
Unit and any other conditions of sale; 
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The BMR Unit must be marketed for at least 21 calendar days preceding an application deadline and 
lottery for the BMR Unit. Among other requirem7nts,_the BMR Owner's realtor must hold at least 3
open houses, including one week night and one weekend day open house; advertise the BMR Unit on 
the MLS to promote public awareness; accept applications; field all questions regarding BMR Units; 
provide applicants·with lottery. ticket or number; enter applicant information into a MOH-approved 
__ applicant tracking sheet within 24 hours of application deadline; and, ensure completeness of all_ 
applications; 

All potential BMR Buyers who are on the general -�MR interest list shall be notified by MOH of Units 
available fo·r resale and invited to participate in the lottery, as well the general public; 

A public lottery will be held by M9H for all BMR Units upon resale in accordance with Section II (B) of 
this Manual. MOH will conduct the lottery and record the results and the BMR Owner's realtor will 
make the results available to all interested applicants or members of the public; 

To enter the lottery for resale, a BMR Buyer shall-submit to the BMR Owner's r.ealtor for approval the 
documentation outlined in Section II (B) plus a completed San Francisco Purchase Agreement. To 
proceed with.a BMR Unit purchase post-lottery, the BM_R Buyer's lender and Title Company must supply 
MOH with the documents outlined in Section II (B) of this Manual; 

No sale may ·proceed without the written approval of MOH; -

Broker fees paid by the BMR Owner must be shared in a commission agreement with the BMR_Buyer's
realtor. Such fees will be based on the MOH-calculated resale price before the addition of capital 
improvement amounts or realtor commission; 

· Sales agreements with terms requiring the payment of realtor fees by the BMR Buyer will not be
approved;

No separate terms can be required within a sales agreement that requires the BMR Buyer to purchase
appliances, furnishings, or other disallowed capital improvements;

. C. ) 
. 

All amenities and parking spaces that were purchased with the �MR Unit must be·sold with the BMR
Unit upon resale;

BMR Owners, BMR Buyers and realtors shall comply with the documentation and enforcement
procedures set forth in Section II (G) of this Manual;

. .

All new BMR Owners shall adhere to the requirements of this Manual;

Marketing of the resale of individual BMR Ownership Units shall be in compliance with all applicable
federal, state and local laws related to Fair Housing. BMR Owners and their agents may be asked to
�ertify that the BMR Unit has not been marketed in such a manner as to be discriminatory.

Units Unable to Resell

In the case of BMR Unit� that are unable to attract a buyer for a BMR Unit that has been repriced under
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the Change in AMI Formula within a six (6) month period where the BMR Owner has made a good faith 
effort to sell the BMR Unit, or in cases where market rate comparisons reveal _that the BMR Owner's 
purchase price for the BMR Unit is afor below cu·rrent"comparable market rate units, the BMR Owner 
may seek permission to rent the ·BMR Unit to a Qualified Renter.Household for one year at a rent level 
that equals either the Maximum ·Monthly Rent levels allowed at the ownership AMI level of the BMR 
Unit as stated in Use Restrictions or the BMR Owner's total housing costs (whichever is lesser) with the 
option of entering into one additional year of rental if the current market rate comparisons continue. 
exceed the original purchase price. 

Furthermore, MOH may, upon application by the BMR Owner, consider" granting the following 
exceptions on a one-time basis: 

(1) a one-time waiver · of the First-time Homebuyer rule for the purchasing Household;
(2) a one-time waiver of the minimum Household size.rule for the purchasing Household; 
(3) a one-time waiver of the asset test for the purchasing Household; and, .
(4) a one-time allowance to exceed the maximum qualifying incpme level of the next BMR

Buyer to be increased by 20% of that stated in Use Restrictlons"for the Project but not to
exceed 120% of AMI at any time.

Owl")ers of BMR Units that are repriced using a repricing formula other than the Change in AMI Formula 
must sign fnto this Manual in order· for their BMR Unit to repriced under the Change in AMI Formula and 
adhere to all provisions within this Manual thereof. These allowances wi_ll not be provided to BMR 
Owners who are reselling their BMR Unit at a price establishe� by any other formula than the Change in . 
AMI Formula. · · 

Capital Improvements and Special Assessments 

BMR Units may begin claiming capital improvements toward their Maximum Resale Price that are made 
no sooner than 10 years after the BMR Unit was first occupied. Once the BMR Unit becomes eligible for 
capital improvements credit, BMR Owners may begin submitting documentation of completed work. 

MOH will review all capital improvements claims and categorize them into three distinct categories: 
Eligible Capital Improvements, Eligible Replacement and Repair and Ineligible Costs. Each category is 
defined as follows: 

� 

. (1) Eligible Capital Improvements include_ major structural system upgrades, new additions to the 
BMR Unit and improvements related to increasing the health, safety and energy efficiency of the 
property. Improvements that meet _these criteria will be given ioo% credit;· 

(2) Eligible Replacement and Repair includes in-kind replacement of existing amenities, repairs and
general maintenance that keeps the property in good working condition. Costs that meet these
crite"ria will be given 50% credit for repairs; an�

(3) Ineligible costs include cosmetic enhancements, installations with limited useful life spans and
non-permanent fixtures. Homeowners may undertake these projects at their discretion,
however th�� will not be given capital improvements credit.
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Procedure for Submitting Capital Improvements 

BMR Owners must submit capital improvements to MOH for review within 6-months.of the completion 
of the project. In order to document the improvements, each BMR Owner must submit the following 
documentation: 

(1) A list of the capital improvements with a description on a form provided by MOH:
(2) The receipt and invoic_e -for each eligible improvement;
·(3) Proof of payment, such as a cancelled check, bank account statement or credit card bill;
(4) A copy of site or building permits, if required; and
(5) Contractor's license number for Projects exceeding.$500.

Upon receipt of a complete capital improvements claim, MOH staff may arrange a site visit to inspect 
the completed Project. Once the improvements have been verified, MOH will send a written response 
to approve or deny the submitted capital improvements within 60 days of original receipt. This 
information will be placed in the property file at MOH for use when the property is being sold. 

Special Assessments 

Homeowner's Association initiated special assessments are considered capital improvements and will be 
added to the resale price of the home at the full amount of the special assessment paid by the BMR 
Owner. In order to receive credit for special assessments, homeowners must submit the following 
documentation within 6-months of payment: · 

(1) An invoice for the special assessment; and
(2) Proof of payment, such as a cancelled check, bank account statement or credit card bill.

Capital Improvements cap 

In order to maintain the afforc!ability of the BMR Unit for subsequent buyers, MOH will approve all 
eligible capital im-provements, eligible replacement and repair, and special as�essments when 
submitted. At the time of sale, MOH will cap all eligibl_e capital improvements and eligible replacement 
and repair at 10% of the resale price. MOH will not cap special assessments. - · 

List of Approved Capital Improvements 

Eligible Capital Improvements 

Major Electrical Wiring System Upgrade 
Major Plumbing Sy_stem Upgrade 
Room Additions 
Installation of Additional Closets and Walls 
Alarm System 
Smoke Detectors 
Removal of Toxic Substances, such as:· 
Asbestos 
Lead 
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Mold/Mildew 
Insulation 
Upgrade to Double Paned Windows 
Fireplace Glass Screen 
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Upgrade to Energy Star Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Eligible Replacement and Repair 

Eiectrical Maintenance and Repair, such as: 
Switches 
Outlets ·.
Plumbing Maintenance and Repair, such as: 
Faucets 

. Supply Line 
Sinks· 
Flooring 
Countertops 
Cabinets 
Bathroo� Tile 
Bathroom Vanity 
Replacement of Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 
Garbage Disposal 
Window Sash 
Fireplace Maintenance or ln-ki_nd Replacement (Gas) 
Heating System 
Lighting System (Recessed) 

Ineligible Costs 

Cosmetic Enhancements, such as: 
Fireplace Tile and Mantel' 
Decorative Wall Coverings or Hangings 
Window Treatments (Blinds, Shutters, Curtains, etc.) 
Installed Mirrors 
Shelving 
Refinishing of Existing Surfaces 
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Non-Permanent Fixtures, such as: 
Track Lightjng 
Door l<nobs, Handles and Locks 
Portable Appliances (Refrigerator, Microw�ve, Stove/Oven, etc.) 

Installations with Limited Useful Life Spans, such as: 
Carpet 
Pc!inting of Existing Surfaces 
Window Glass 
Light _Bulbs 

Estate Planning 

New purchasers of_ BMR Units may not purch�se the BM Unit through a trust.of any kind, including but 
not limited to living trusts. Existing BM� Owners may not transfer ownership of their BMR Units to 
trusts of any kin_d, including living trusts.-

Ci. DOCUMENTATION AND
.
ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP UNITS

At the request of MOH, and at the time of the initial or any subsequent sale of a BMR Unit, the BMR 
Buyer shall enter into such agreements or other documents as MOH may require ensuring that the BMR 
Unit will be subject to the Prog"ram requirements. 

These documents include the following: 

Promissory Note 

. A BMR Buyer shall execute and deliver to the City a promissory note in a form prepared by MOH (a 
"BMR Note") in an original principal amount equal to the difference between (i) the appraised fair 
market value of .the BMR Unit as determined without regard to the sales and rental restrictions on such 
unit at t�e time of resale or default, and (ii) the Maximum Purchase Price of that unit at the time of the .
resale or default pursuant to the Use Restrictions. All such BMR

.
Notes shall conta_in the above 

restrictions on resale and _rental of a BMR Unit. The BMR Note sh!lll p,rovide for a stated rate of interest. 

The BMR Note shall be.due and payable, in full, on either: (1) the date of a Transfer of the Unit that is 
not performed in compliance with this Manual and the Use Restrictions; or (2) the date of an event of a 
default of any of the conditions, obligations or covenants contained in the BMR Note (including without 

. limitation the covenant to sell tht:1 applicable BMR Unit in compliance with Use Restrictions) .. As further 
described below, the BMR Note shall be terminated, and no amount shall be due, upon a resale.of the 
�-MR Unit performed in compliance with this Manual and_ the Use Restrictions. Any funds received by 
the City from.the repayment of BMR Notes shall be placed in the Citywide Affordable Housing Fund. 

. Deed of Trust 

Repayment of the BMR Note shall be secured by a deed of trust encumbering the applica�le BMR Unit in 
a form prepared by MOH (the "City Deed ofTrust"). 
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Declaration of Restrictions & Option to Purchase Agreement 

BM R Buyers shall execute and deliver to the City a Declaration of Restrictions and Option to Purchase 
Agreement, a dbcument that, among other requirements, requires the BM R Owner to comply with the 
Use· Restrictions and grants the· City an option to purchase the BMR Unit in the event that the BMR 
Owner defaults under the terms ther_ein. 

Buyer Acknowledgment of Special Restrictions 

BMR Buyers shall execut� and deliver to the City an acknow_ledgement that"they have thoroughly 
reviewed this Manual and the recorded Declaration of Restrictions and Option to Purch·ase Agreement 
on the BMR Unit ("the Buyer Acknowledgment of Special Restrictions"). 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 

Upon any r�sale of a BMR Unit, as·s�ming (1) that there has been no event of default that is continuing 
under the existing BMR Note, and (2) that the resale of the BMR Unit complies with this Manual a"nd Use 
Restrictions, MOH shall accept a replacement BMR Note made to the order of the City by the ne)N 
purchaser of the BMR Unit, in form and substance acceptable to MOH, as full satisfaction of the existing 
BMR Note. At the closing of the sale tr�nsaction, the deed of trust securing the existing BMR Note shall 
be reconveyed by the City, and the new purchaser of_ the BMR Unit shall deliver to the City a new 
Declaration of Restrictions and Option to Purchase Agreement, a new BMR Note, and a new City Deed of 
Trust securing the new BMR Note; which deed of trust shall be recorded against the applicable BMR 
Unit. 

· Term of Note and Deed

For all BMR Units, the BMR Note shall have a term commencing on the date of purchase and endil)g on
the earlier of: (1) the sale of the BMR Unit to which it pertains, or (2) a default of any of the conditions,
obligations or covenants contained in the BMR Note (including without limitation the cove"!ant to sell
the applicable BMR Unit in compliance with Use Restrictions).

Order of Liens 

The BMR Note· shall not be subordinated to any other liens or restrictions affecting the Project or a BMR 
Unit to which Use Restrictions apply except for the Buyer's primary mortgage loan. The BMR Note can 
only be subordinated to the primary mortgage and must be in second lien priority position in all 
circumstances. 

The restrictions imposed by Use Restrictions, and a·ny liens recorded pursua_nt thereto (including but not 
limited to the Declaration of Restrictions and Option to Purchase Agreement), shall not be subordinated 
to any liens or restrictions affecting the Project or a BMR Unit to which Use Restrictions apply, including 
but not limited to Buyer's primary mortgage loan. ·In no event shall the Program restrictions applicable 
to a BMR Unit be subordinated to any lien against such BMR Unit, unless specifically allowed in the Use 
Restrictions applicable to the Unit. 
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Recordation of Restrictions 

Before the issuance of the First Construction Document by the Department of Building Inspection, a 
Notice of Special Restrictions and other appropriate documentation shall be reco_rded with the Office of 
the Recorder of the City and County of San Francisco for the BMR Units in order to implement the Use 
Restrictions .. Such_ restrictions and other recorded· documents shall includ� language restricting the sale 
or rental of the BMR Units in accordance with Use Restrictions . 

. At the Close of Escrow for an individual BMR Unit, the Acknowledgement, De�laration of Restrictions 
and Option to Purchase Agreemen·t, and the City Deed of Trust shall all be recorded against the BMR 

. Unit with ·the Office ot' the Recorder of the City and County of San Francisco. 

H. Monitoring of BMR Ownership Units

MOH shall monitor and require occupancy certification for BMR Ownership !,..lnits on an annual or bi
annual basis. Owner(s) of a BMR Unit will be required to submit an annual monitoring and enforcement 
report on a form provided by MOH and submitted on a date and at a location determined by MOH. The 
report shall provide information . regarding occupancy status, changes in title and any other information 
MOH may re�sonably requ_ire in order monitor com

.
pliance with the BMR Unit's specific Use _Restrictions. 
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Ill. RENTAL PROGRAM 

Renting a BMR Rental Unit differ!> in many ways from renting a market rate unit
_. 

It is important that the 
Project Owners and renters of BMR Rental Units understand the rules and procedures of the Program 
fully. Among other items, this Section sets forth the requirements for BMR Rental Units including the 
qualifications for BMR Renters, the application process, the establishment of the Maximum Monthly 
Rent; permissible reasons for Project Owners to deny a BMR Unit to a potential_ BMR Renter 
Households; permissible reasons for Project Owners to evict or fail to renew the lease of a BMR Renter 
Household, the lease agreement process, restrictions on BMR Rental LI nits an� Renters, Documentation 
and Enforcement of Restrictions for BMR Rental Units, monitoring of BMR Rental Units, and conversion 
of a BMR Rental Unit to a BMR Ownership Unit. 

· A. QUALIFIED RENTER

The following section addresses the necessary qualifications to rent a BMR Rental Unit.

Non-homeowner Requirement

Each member of an applicant Household must establish that he/she does not own an interest in a
Housing Unit as of the date of application for a BMR Rental Unit.

An applicant shall be deemed to h1;1ve owned an interest in a Housing Unit regardless of whether or not
that interest results in a financial gain, is in another state or _country, or if they· have ever used the · 
property as a Primary Residence.

Notwithstanding the forgoing, the following interests shall not, by t_hemselves, disqualify an applicant
from· falling within the definition of non-homeowner: (1) ownership of timeshares; (2) loan co-signers
from previous real estate transactions; and (3) appeari!lg on title solely in the capacity as a trustee for a
trust, where the trust is the legal owner of the dwelling unit.

MOH may verify non-homeowner status by (1) reviewing mortgage deductions or:i the three most recent
years of federal tax returns for each applicant; (2) a signed statement on the application stating
homeownership status; (3) a title search; or (4) other means reasonably calculated to determine first
time homebuyer status.

. Income and Asset Requirement 

Per Planning Code Sections 415.6 (c) and 415. 7 (d), initial rental BMR Rental Units will be priced to be 
Affordable to Qualifying Households at 55% of AMI, unless stated otherwise in the ·Use Restrictions for 
the Project .. Maximum-Household Income levels are adjusted on an annual basis. 

BMR Rental Units currently being marketed may adjust their Maximum Household Income use� for 
qualifying applicants, but not for establishing.the Maximum Monthly Rent, as new Maximum Housei,old 
Income levels are published by MOH at the beginning of each calendar year. Should a Project Sponsor 
or Project Owner wish to update the Maximum Monthly Rent levels as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year, the BMR Rel")tal Units must 
be removed from marketing and a new pricing and marketing process must be established. 
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Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of qualifying for the Program, a Household
is defined as any person 

·
or persons who reside or intend to reside in the same Housing _Unit. 

All Spouses or Domestic Partners must be included in the Household and must appear on the application
and·lease for the BMR Unit. 

· 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17 Category 111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household_ member, except in the case of emancipated minors, as claimed on the most recent income 
tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends_ to live in the 
BMRUnit, regardless of age or dependency status. . . 

Pregnant applicants will �e counted as two Household members with verifiable medical documentation. 

Verified live-in assistants and foster children may be counted toward Household size iri order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on the lease for the BMR Unit. 

Temporarily abse.nt Household members who intend to live in the BMR Unit upon return must a_ppear 
on the application for the BivlR Unit. Such Household members include, but are not limited to, 
Household members serving temporarily-in the ar111ed forc_es, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being rente�. A minimum of 
one person per bedroom is required. There is no restriction on renting a BMR U_nit that has fewer 
bedrooms than the Household size; however; the Project may impose maximum Household size rules
under the restrictions contained in Section Ill (D) of this Manual. 

· 

. 
. 

. 

Occupancy Requirement 

All members of the BMR Household must occupy_ the BMR Rental Unit as their Primary Residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion ohhe lease commencement date. 

leaseho�der Requirements 

All adult Household members must appear on the lease for the BMR Unit with following exceptions: 
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(1) Legal dependents of leaseholders as claimed on the most recent federal income tax return or ·
legal minor children of leaseholders. Spouses or Domestic Partners are not considered
dependents; or

(2) Household members younger than age 24 who_ are the child of a leaseholder who will reside in
the BMR Unit as their primary residence, regardless of being named as a dependent on the
federal tax form of a leaseholder.

Should-the Project require all adults to be on the lease for the BMR Rental Unit, these exceptions will 
not apply. 

B. PROCESS

Application Process. 

New BMR Rental Units shall be ·marketed for at least a 28-day period, including� listing on the MOH 
website and local venues. Applicants must submit a MOH BMR rental lottery application by a specific 
deadline for each new BMR Rental Unit and submit a complete BMR rental applicatio.n in order to 
qualify for a BMR Unit after the lottery. For more details on the marketing requirements for new BMR 
Rental Units, see Section V (G) of this Manual. 

BMR Rental U_nits µpon re-rental shall be marketed for at least 7 days, including a listing on the MOH 
website and local venues. All applications for BMR Rental Units upon re-rental shall be entered into a 
lottery as described in section II (B) of this Manual unless the Project is specifically permitted by MOH to 
maintain a wait list of applicants. Applicants must submit a BMR application form and supporting 
documentation by a specific deadline for each BMR Rental Unit. For more details on the marketing 
requirements for BMR Rental Units upor:i re-rental, see Section V (H) of this Manual. 

Application Requirements_ 

Households applying for new and re-rental BMR Rental Units must supply the following documentation 
in order to qualify for i:he unit: 

An application from the proposed renter Household on a·form specified by MOH; 
Supporting documentation from all members 1� years or older of the renter Household, including: 
Past one (1) year IRS returns; 
Past one (1) year W-2 forms; 
Three (3) current and consecutive pay stubs _or equivalent; 
.Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts· held for minors; 
Verification of San Francisco residency or employment (only if'applicable); 
Copy of Certificate of Preference (only if applicable). 

In the case of new BMR Rental Units, applicants shall submit an abridged application form only and 
supply full income and other documentation if selected in the lottery process to proceed with a rental. 
In the case of re-rental BMR Rental Units, applicants shall submit a complete application within 7 days of 
the posting of the unit on the MOH website in order to be _entered into a lottery for the unit. 
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To proceed with renting new' and re-rental BMR Rental Units post-lottery, the Project Owner must 
. supply a reviewed and approved application, also approved by MOH, as well as a draft lease agreement 
to MOH before MOH will approve the rental. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed unless the change is (1) the removal of an applicant; (2) the addition of an 
.applicant's Spouse or Domestic Partner or a new Household member in the case of an adoption or new 
guardianship; (3f an update of income· qualification, such as a new job or a job that has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. . 

Application Review Period 

An application for a BMR Unit must be reviewed and approved for income qualification within the one 
hundred and twenty (129) days prior to the slgning of the lease. 

Request for Application Reconsideration 

An applicant requesting reconsideration of a disqualified application shall submit new information ·or 
documentation contesting the disqualification to MOH within 3 business days from the date of the . 
disqualification letter and MOH shall respond by th(;? end of a 7 business day period from the date of the 
disqualification letter. In the cas� of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Li nit for the disqualified Household for seven (7) business 
days from the d�te of the issuance of a disqualification letter but need not hold the applicant's preferred
BMR Unit. 

. 

Fees for Applying 

Project Owners shall not charge BMR Rental Unit applicants any fees for applying for a BMR Unit that (1) 
are not applied evenly to all tenants in_ the building; or· (2) that are beyond actual cost. 

Selection of BMR Renters upon Initial Rental and Rerental of BM
.
R Unit� 

Lottery Preferences 

. All individuals and Households may enter"the lottery for a BMR Unit. However, those Households in 
which .one member holds a "certificate of Preference (COP) from the former Redevelopment Agency or 
who lives or works in San Francisco will be given preference in the lottery ranking process, with COP 
holders being given the highest preference. 

COP holders are primarily Hous_eholds previously displaced by former Redevelopment Agency action in 
Redevelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file �ith the Clerk of the Board in File No. 080521. 
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If the number of BM R Rental Units available exceeds the number of qualified applicants who hold a COP 
or wtio liv� or work in San Francisco, the BMR Units will �ecome available to other qualified applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries sl"!ould be addressed to the Mayor's Office of Housing at·(415) 701-5613. 

. .I 

To be considered a Household that lives or works in·San Francisco, at least one apphcant must provide 
the following proof of residency or employment with the submitted application: 

Verification that the applicant lives in San Fr�mcisco: 
(1) ·one utility bill with a San Francisco address dated within the 45 days preceding the application date
for the BMR Unit. Utility bills can include gas, electric, garbage_ or water; or
(2) Current paystubs with a San Francisco addre�s; or
(3) A current; formal lease with a San Francisco address.

OR 

Verification that the applicant works in San Francisco: . 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco a�d demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

. . 

MOH shall work in collaboration with the Project Sponsor to utilize a pu�lic lottery to select BMR 
Renters upon initial rental and rerental of BMR Rental Units. The following guidelines shall be applic�ble 
to the lottery process for new BMR Rental Units: 

A non-prioritized list of interested applicants will be kept by MOH. At least twenty-one (21) days prior 
to a lottery for initial rental BMR Bental Units and at least seven (7) days prior_to a lottery for rerental 
BMR Rental-Units, all those signed up on the list will be· notified of the availability of BMR Units and 
invited to participate in the lottery by MOH. Th� general public will be invited to participate in· the 
lottery, as well; 

. . 
. 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin ticket shall be entered into the lotte.ry. Applications
missing a complete cover application will not be entered in to the _lottery; 

Lotteries for BMR Rental Units shall �e held in a public, accessible location that is arranged and paid for 
by the Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 
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To conduct the lottery, MOH shall pull application tickets from _a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
applicants who live or work.in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there be enough total" applicants to do so; ..

Applications sh�II not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 

The final loi;tery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; · · 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only_ the application ticket numbers; . The results of re rental lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Following the lottery, MOH shall transmit a �nal lottery list to the Project Sponsor who shall notify all 
applicants of their position in the lottery and inform· MOH of the lottery winners' intent to rent the BMR
Unit; 

The Project Sponsor shall adhere tcHhe rank order of the lottery list when offering BMR Rental Units to. 
lottery winners; 

Applicants shall be reviewed by the Project Sponsor or Project Owner with MOH's approval· post�lottery 
. for Program qualifications and issued an approval or disqualification letter; 

Per this section, in the case of an request for reconsideration, and when such a BMR Unit is available, 
the Project Sponsor shall maintain one appropriately sized BMR Unit for the disqualified Household for a 
seven (7) business day period from the date of the issuance of a disqualification letter but need not hold 
the Household's preferred BMR Unit; 

To maintain the live or w9rk lottery preference, the applicant must maintain the·status of the 
preference from the time of the application to the time of purchasing the_ BMR Unit. 

Annual Recertification 
.... 

· BMR Renters must provide annual Household income documentation to the Project Owner upon
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's
Use Restrictions to certify continued qualification under the Program. Failure to provide such
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The
recertification process is explained in more detail in Section Ill (I� of this Manual.
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C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING

Pricing Process 

Prior to marketing a BMR Unit for initial rental, the Project Sponsor shall transmit a copy of the Notice of 
Special Restrictions ("NSR"), final planning approval and approved floor plans indicating the location of 
the BMR Units in the building to M-OH, together with a request for determination of initial Maximum 
Monthly Rent on a .form provided by MOH. The pricing shall be valid for sixty (60) days and shall serve as 
the final pricing for the BMR Rental Units only upon approval of the Marketing Plan for the BMR Units. 
However, ·no BMR Units shall begin marketing in one calendar year with rental ra·tes that were 

I 

established.-in the previous calendar year. 

Prior to marketing a BMR Units upon rerental, the Project Owner shall contact MOH to confirm t_he 
Maximum Rent Level of the vacant BMR Rental Unit. 

MOH shall req-uire the completion of a standard form in order to request BMR Unit Maximum Monthly
Rent ievels. 

· · 

Income Table 

The income table used to calculate the income level of a BMR Househqld and thereby price BMR Units 
shall be the table named-"Maximum Income by Household Size derived from the Unadj_ustE;?d Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" as 
published at www.sf-moh.org unle·ss the Project Sponsor, with permission from MOH, offers the BMR
Units at a lower income level than that required by Use Restrictions and chooses to abide by an -
alternate income table in doing so. 

Methodology for Establishing Maximum Monthly Rent Levels for BMR Rental Units 

MOH shall calculate initial rent levels of the BMR Rental Unit according to the following assumptions: (1) 
the income limits specified in Use Re_strictions; (2) total payments of no more than thirty (30) percent of -
gross monthly income;based on the income limits-required by Use Restrictions (and not based on an 
individual Household's income); and (3) a Utility Allowance reduction where applicable. MOH shall 
assume a one-person larger Household than the number of bedrooms in the BMR Unit when 
establishing the rent levels of all BMR Units except for studio units, which assume a one person 
Household, and SRO Units, which shall be priced based on three-fourths (3/4ths) of the Maximum 
Monthly Rent f�r a studio BMR Rental Unit. · 

In the case of renters using a ·section 8 Voucher, Project Owners may collect the fully allowed rental
reimbursement amount from the Housing Authority but shall not charge the tenant a rent higher than 
the Maximum Monthly Rent established by MOH. 

Parking Space Policy for BMR Rental Units 

Bundled Parking Policy for BMR Rental Unit$ 

_ In Projects in which parking for the non-BM R residential units is leased as a part of the rental rate for 
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such units, parking spaces shall be granted to. BMR Renters within the Maximum Monthly Rent as
established by MOH and at the same ratio of parking sp�ces to Housing Units for the Project overall. All 
parking spaces granted to BMR Renters shall be re-leased with the BMR Unit upon re-rental. This policy 
shall apply in cases-where even one parking space is included in the rental rate for a non-BMR Unit. 

Unbundled Parking Policy for BMR Rental Units 

In Projects in which parking is "unbundled," or leased separately from every Housing Unit, parking 
spaces shall be made available to BMR Renters at the same ratio of parking spaces to Housing Units for 
the Project overall and the Project Owner must charge the BMR Renter a maximum monthly lease rate 
for parking spaces that is equivalent to either (1) a percentage of the lowest parking rate available in the 
Project that is determined by the average difference between Maximum Monthly Rent for BMR Units 
and nori-BMR ·unit rental levels over the previo.us three (3) years as published annually by MOH on
January 1 or (2) $100, whichever is higher. Should MOH fail to publish the average difference between 
Maximum Monthly Rent levels for BRM Units and non-BMR unit rental levels qver the previous three (3) 
years for a given year, the maximum monthly lease rate for parking spaces for BMR Units for that given 
year shall be $100. 

Project Owners choosing the unbundled parking option must provide proof that they have affirmatively 
marketed their non-BMR units to alert potential renters to the fact that all units in the Project are 
rented both with and without parking and at two respective monthly lease r�tes. Parking spaces not 
leased by BMR Renters may be made available to non-BMR renters once every space required is offered 
to a pending BMR Renter in the case of newly marketed BMR Units. In the case of BMR Rental Units 
upon re-rental, the new BMR rental should be offered the opportunity to lease a space that was leased 
by the previous tenant. 

Methodology for Establishing Maximum Monthly Rent Levels upon Re-rental of BMR Rental Units 

Rental rates for Qualified Renter Households shall not exceed the applicable amounts published in 
accordance with the provisions of Section II (C) of this Manual. 

Permissible Rent Increases for BMR Rental Units 

The Project Owner shall adjust (up or down) the Maximum Monthly Rent allowed for each BMR Renter 
on each anniversary of a BMR Renter's occupancy i,:i an amount that does not exceed .the amount 
determined by MOH based on the pen:ent of median income established in Use Restrictions. These 
rents shall be made available on the MOH website at �ww.sf-moh.org. The Project Owner must follow 
all applicable federal, state and local law� when introducing the Maximum Monthly Rent adjustment. 

At no time shall an,annual increase exceed the actual allowable increase for that year. In cases where 
the Maximum Monthly Rent level has decreased, the tenant's rent must be decr�ased. In cases where 
the annual adjustments have not been applied year to year, the Project 9wner may not take advantage 
of any increases that were not applied until the BMR Unit is vacant and re-rented.· 

BMR Renters should be aware of the fact that annual rent changes are not based on the San Francisco 
Rent Board and that rents may exceed the rate of inflation. 
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Source of Annual Rent Levels for BMR Rental Units 

. The qualifying Household Maximum Income Limits and Maximum Monthly Rent forHMR Units shall be 
updated·annually as soon as January 1 of each year and will l;>e available on the MOH website at 
www. sf-moh.Qrg. 

·· Rent Subsidies

Tenants of BMR Units must be permitted to use certified long-term government and non-profit rent
subsidies including but not limited to the Section 8 Rental Voucher Program. Any imposed rent-to
income standard must be based on the amount the BMR Renter pays toward the rent" under such
subsidy.

Additional Fees Required of Renters

Project Owners.shall inform MOH of any additional required fees that will be applied to BMR Renters.
Such fees will be allowed only if applied to all renters in the Project do not increase the Maximum
Monthly Rent under the Program.

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER APPLICANTS

Project Owners may deny BMR rental applicants based on the set of criteria described below. However, 
MOH must review and approve such criteria before it is applied to the applicant Household. 

The Pr�ject must adhere to all applicable federal, state and local standards for rental selection criteria. 

Inability to Pay Rent 

The Project Owner may require a rent-to-income standard fqr BMR Renters. However, the Project must 
not requ_ire any Household to earn more tl:,an 2.5 times the rent each month in gross Household income 
and must also make allowances for a BMR applicant to prove demonstrated ability to pay rent in an 
amount lower than the 2. 5 ra_tio. If a rent subsidy is used per Section Ill (q), the tenant's rent to income 
requirement will then be based on the amount of rent the BMR Renter pays after the rent subsidy is 
applied. 

Credit 

The Project Owner may require each adult House�old member age 18 and older to clear a credit check 
as long as that credit check is normal and customary and applied evenly to all tenants in the building. 

Eviction History 

The Project_ Owner may require each adult Household member age 18 and older to clear an eviction 
history review as long as that review is normal and customary and applied evenly to all tenants in the 
building. 
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Criminal History 

The Project Owner may require each Household member to clear a · criminal history review as long as 
that review is normal and customary and applied evenly to· all tenants in the building. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Owner may 
apply a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TO·RENEW THE LEASE OF A BMR
RENTER HOUSEHOLDS

A Project Owner m·ay choose not to renew the lease of a BMR Renter Household for the following 
reasons only: 

(1) Non-payment of rent, meaning that the BMR Renter has failed to pay the rent to which the
landlord_ is lawfully entitled under the written agreement between the tenant and landlord;

(2) Illegal use of the BMR Unit, meaning that the tenant i·s using or permitting a BMR Rental Unit to.
be used for any illegal purpose; · 

(3) Nuisance, meaning that the tenant is committing or permitting to exist a nuisance in, or is
causing substantial damage to, the rental unit, or is creating a substantial interference with the
comfort; safety or enjoyment of the landlord or tenants in the building, and the nature of such
nuisance, damage or interference is specifically stated by the landlord in the writing

· (4) Breach of Lease; and
(5) Conversion of a BMR Rental Unit to a BMR Ownership Unit a·s defined in Section V (I) of this

Manual..- · 

The Project Owner must not renew the lease of.a BMR Renter if the BMR Renter is not in conformance 
with Program Rules, as follows: . 

If a BMR Renter is violating the requirements in this Manual, including but not limited to ex�eeding the 
· income maximum for recertification as explained in Section 111 (G) of this Manual, not meeting the
minimum Household size requirement or not occupying the BMR.Unit as the Household's primary
resideni;:e. MOH must review and approve any decisions not to renew the lease of a BMR Renter
Household in the case of the BMR Renter violating the requirements in this Manual before the Project
Owner can take such action.

F. LEASE AGREEMENT PROCESS

The Project Owner shall allow a BMR Renter no fewer than 7 calendar days from the date of the 
Program approval letter or Project approval of the renter., whichever. occurs later and which date must · 
be made clear to the renter at the time of final approval, to enter into a lease for an available BMR Unit 
and that lease.shall comn:-ience no sooner than 10 calendar days from the signing unless the BMR Renter 
prefers to begin the lease pE!riod sooner. 
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G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS

Term of Restriction 

All BMR Rental Units ·are restricted in their re-rental rate and other applicable restrictions for the Life of 
the Project' unless otherwise noted· in Use Restrictions for the Project . 

. Occupancy Requirement 

All members of the BMR Household must occupy the BMR Unit as their primary residence, as defined by · 
living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the BMR Unit 
within 60 days of the completion.of the lease commencement date. 

Rental Prohibition 

BMR Renters may not sublease the entire BMR Unit nor rent a room within the BMR Unit or part of the 
BMR Unit at any time. 

Maintenance 

·BMR Renters and Project Owners shall not destroy or damage the BMR Unit, allow the BMR Unit 
deteriorate, or commit waste on the BMR Unit. Renters and Owners of BMR Rental Units shall 
the BMR Unit in compliance with all applicable laws, ordinances and regulations and in a goo·d and 
condition and all appliances shall be in good and working 

Lease Changes 

BMR Renters may not add or subtract any person from the lease for a BMR Rental Unit without consent 
from the Project Owner and from MOH. Should the Project Owner and MOH consent to the addition or 
subtraction <;>f a qualified Household member in BMR Rent�I Unit, the new Household .must submit a
new application for the BMR Unit and meet the current eligibiiity standards for a BMR Rental Unit. 

Transferring Units 
. .

Current BMR Renters may apply for other current new or re-rental BMR Rental Units but have no 
prefer�nce in the process, but for those outlined for all applicants in Section Ill (B) of this Manual, nor is 
a Project Owne� required to make a vacant BMR Unit available for another current BMR Renter in the 
bui.lding.

Annual Recertification 

• BMR Renters must provide annual Household income documentation to the Project Owner upon
request and other information MOH r:nay reasonably require to monitor compliance with the BMR Unit's
Use Restrictions to certify continued qualification under the Program. Fa_ilure to · provide such
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The
recertification process is explained in more detail in Section Ill (Ii of this Manual.
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Permissible Increase in Income 

Upon annual recertification, existing BMR Renters whose income exceeds 200% the original income 
target as stated in Use Restrictions for the BMR Unit will no longer be considered Qualified Renter 
Households under the Program and are no longer qualified to occupy a BI\IIR Unit. The Project Owner
must bring the BMR Unit into compliance with the Program no sooner than the

.
end of the cur�ent lease . . 

term of the tenant Household. 

Example of 200% of o;iginal Income Target: 

Maximum AMI allowed in Use Restrictions = 55% of AMI 
200% of maximum AMI allowed in Use Restrictions = 110% of AMI 

H. DOCUMENTATION AND ENFORCEMENT Of RESTRICTIONS FOR BMR RENTAL �NITS

All leases m_ust be 12-month leases. 

I 

MOH shall require specific lease language to be included in the lease, including an acknowledgement of 
the restrictions on the BMR Rental \_Jnit and any monitoring procedures, including but not limited to this 
Procedures Manual. The material terms of the lease shall not change from year'to year �ut for the 
Maximum Monthly Rent level. 

All adult Household members must appear on the lease for the BMR Unit with following exception: 

(1) legal dependents of leaseholders as claimed on the most recent _federal income tax return or
legal minor children of leaseholders. Spouses or state Domestic Partners are not considered
dependents; and

(2) Household members younger than age 24 who _are the child of a l�aseholder wh_o w_ill ·r.eside in
the BMR Unit as their primary residence, regardless of being named as a dependent on the
federal tax form of a leaseholder.

Should the Project require all adults to be on the lease for the BMR Unit, these exceptions will riot apply .. 

I. · MONITORING OF BMR RENTAL UNITS

BMR Rental Units shall be monitored on an annual basi� to determine the continued elig_ibility of the 
BMR Renter Household. BMR Renter Households, Project Owner(s) or those charged with the 
management of affordable BMR Rental Units satisfying the requirements of their Use· Restrictions are 
required to submit an annual monitoring and enforcement report on a form provided by MOH and 
submitted on a date and at a location determined by MOH. The report shall provide information 
regarding rents, Household and income characteristics of tenants of designated BMR Units, services 
provided as part of the housing service such as security, parking, utilities, and any other information 
MOH may reasonably require for monitoring compliance with the BMR Unit's Use Re_strictions. 

In addition, Project Owners shall be required to recertify BMR Renters for continuing Program 
_qualificatio·n within 365 days of the annual renewal of each BMR Renter lease. Non-renewal of the lease 
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for a BMR Renter shall require at least a ninety (90) day notice to the BMR Renter of the lease non
renewal, Project Owners shall require existing BMR Renters to complete a new BMR application as 
provided by MOH at �.!-.-w.c.sf-moh.org and review such application under the application review 

,guidelines also available at www.sf-moh.o_rg. 

Upo� recertification, existing BMR Renters must meet the qualification standards for BMR Renters as 
contained in Section Ill (A), including but not limited to continuing to be income qualified per Section Ill 
(G) of this Manual, and adhering to the minimum Household size and occupancy requirements set forth
in Section Ill (A) of this Manual. BMR Renters must also be in compliance of the Restrictions on BMR

. Units and Renters as contained. in Section Ill (G) of this Manual. 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unifs 
Use Restrictions to certify continued qualification under the Program. Failure to.provide such 
information could resul_t in a Project Owner's inability to renew the lease of a BMR Renter. 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT

BMR Renters should be aware of the fact that a private rental building subject to this Program may 
choose to convert all of the BMR. Units in the Project to ownership units and therefore may convert their 
BMR Rental Units to restricted BMR Ownership Units. See Section V (I) of this Manual for information 
on this process. 
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IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS

A. Sources of Income

Income maximums are based on "gross" income derived from all sources as detailed in Internal Revenu� 
Code (26 USC Section 61), whether or not exempt from federal income tax. Such income includes, but is
not limited to, the following: 

· · 

Compensation for services, including fees, commissions, and similar items; 
Income from assets; 
Gross income derived from business; 
Gains derived from dealings in property; 
Interest; 
Rents; 
Royalties; 
Dividends; 
Alimony and separate maintenance payments; 
Annuities; 

· Income from life insurance and endowment contracts;
Pensions;
Income from discharge of indebtedness;

_ Distribution share of partnership gross income;
Income in respect of a decedent;
Income from an interest in an estate or trust; and

· Public benefits including but not limited to CalWorks,.SSI, [;>isability income.

B. Determining Baseline Household Income

MOH projects future income based on the gross income on each applicant's past three statements from 
each source of income. MOH must review income documentation for all _Household members 18 years 
and older, regardless of dependency status. 

Calculating Income from Paystubs 

For employed applicants, annual income is derived by dividing the _year-to-date gross income by th� 
current pay period count and then by annualizing an estimated pay period amount by the total pay 
period count over one year. · 

Example of Calculating income with Paystubs: . .

Year-to-date (YTD) income as stated on the moit recent paystub for the calendar year= $20,000 
Current pay period on most recent pay stub = 10 
Estimated pay period a.mount= $2,000 ($20,000 divided by 10) -
Total number of pay periods in one year for the applicant= 24 · 
Annualized pay= $48,000 ($2,000 x 24) 
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Tips and Bonuses 

When calculating income based on paystubs, tips and commission will be annualized. Bonuses will be 
annualized unless the applicant can provide documentation from the employer that the bonus was a 
one-time occurrence. In this case, the bonus amount will be removed from the ann_ualization of the 
income and added in one time to the total annual income that is determined. 

Seasonal Workers 

MOH will not annualize current income fo_r seasonal workers who provide a Verification of Employment 
from their employer(s) verifying that the work does nofoccur year-round. 

Calculating Income from Government Income 

For applicants receiving government income of any source, the income is derived by multiplying a 
regular monthly statement by 12 months or by referring to an annual ·award letter. 

Calculating Income from Self-employed Income 

All self-employed applicants must submit a notarized Self-Employed affidavit provided by MOH. If self
employed for 2 or more years of federal income tax returns, MOH will average net income on the 2 
years of tax· returns. If self-employed. less than 2 years of federal tax forms, MOH will annualize the 
·submitted Profit & Loss stat!ement.

CalculatinJ Income from Cash Income

In the case of an applicant who is paid in cash for employment, MOH will require a Verification of
Employment from the applicant's �mployer tp confirm annual income and IRS form 4506-T to verify that
no taxes were paid.

Unemployed Applicants

Unemployed applicants who are receiving no income at all·should submit an Unemployed Affidavit as
provided by MOH in place of income statements. Applicants receiving unempioyment benefits do not
need to complete the Unemployed Affidav_i� as unemployment benefits are considered income ..

Verification of Employment

. An official Verification of Employment that is signed by an applicant's employer shall be used as the final 
proof of an applicant's income; if needed. 

Income from Commercial Property or Land Owned 

The net income from any commercial property or land owned by any applicant shall be counted toward 
the annual Household income. 
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C. Asset Test

MOH will apply an· asset test to all applicants, including all custodial accounts held for minors. 
Household assets up to $60,000 will not be counted toward Household income. 10% of all assets above 
$60,000 will be added to the total Household income. 

Assets include all liquid as�et accounts, including but not limited to savings, checking accoun�s, 
Certificates of Deposit, stocks, and gifts. MOH will not count qualified retirement accounts toward an 
applicant's income. Such retirement accounts are limited to accounts that are intended for retirement 
and that would incur a penalty if withdrawn before a specified retirement age per each account. Sl!ch 
accounts include but are not limited to 401K and 4038 accounts. MOH will also not count 529 college 
savings toward an applicant's income. 

Example of Addition of the Asset Test to Baseline Household Income: 

Household of 4 earns $50,000 a year 
Total Household assets= $140,000 
First $60,000 of assets is excused: $140,000- $60,000 = $80,000 remaining 
10% of remaining $80,000 is added to inc?me: $80,000 x 10"/o = $8,000 
Total amount added to income: $8,000 
New total Household income: $50,000 + 8,000 = $58,000 

D. Asset Test Exemption for Seniors

For any senior aged 62 and older who is the Head of Household, MOH shall discount $127,000 from total 
assets prior to performing the typical imputed income calculations. 

For married seniors where one person is the Head of Household and the other has been nonworking,· 
MOH shall discount $190,000 (rather than 2x the single rate) from total ass�ts prior to performing the 
typical imputed income calculations. 

Any actual IRA or other retiremel'.lt funds_ will be deducted from these amoµnts first. For example, if an 
applicant has $10,000 in an IRA, and $170,000 in non-IRA assets, MOH will reduce the waiver amount by 
$10,000, from $127,000.to $117,000. 

•. The asset deduction amount will be adjusted each year based on the then-current running total as
published·at www.sf-moh.org. 

· 
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V. PROCEDURES FOR PROJECT SPONSORS AND PROPERTY MANAGE�S: GENERAL COMPLIANCE
PROCEDURES

A. Approval Process

To <;amply with Planning Code Section 4�5 et seq., Project Sponsors will work with the Planning 
Department and with their assigned Planner to choose the fee or to qualify for an alternative to the 
Affordable Housing Fee under the Program.· Project Sponsors may review information about their 
options at www.sf-moh.org or contact the Planriing Department at 415-558-6377. 

Project Sponsors must sign an Affidavit of Compliance with the lnclusionary Housing Program with the 
Planning Department stating their ·intentio·n to pay the Affordable Housing Fee or to qualify for the on-
site, off-site or land dedication alternatives before receiving entitlement from the Planning Department 
or, in the ·case qf Principally Permitted Projects, before the Planning Department will approve the· 
building permit for the Pr-oject. The assigned Planner for the Pro1ect will guide the Project Sponsor 
through this process and apply the current Conditions of Approval to the Project as set forth by the 

. Planning Code and the Planning Department. The current Affidavit of Compliance is found on the 
Planning Department's· website at: 
http://www.sf planning.org/Modules/ShowDocument.aspx?documentid=8422 or by calling the Planning 
Department at 415-558-6377. Project Sponsors shall consult with the Planning Department and MOH to 
explore the off-site and land dedication options before seeking Project approval from the Planning 
Department. 

· Once a Project has received Planning Department approval in the form of an entitlement or building
permit approval, the Project Sponsors shall record a Notice of Special Restrictions (NSR) that includes
the Conditions of Approval under the Program, and the location of any on-site or off-site BMR Units in

. the case of such Projects; and transmit a copy of the recorded NSR to the Planning Department and
MOH.

Following Planning Department approval of a Proiect subject to the Program, ·the Planning Depart�ent
must transmit a copy of such approval plus the Affidavit of Compliance with the lnclusionary Housing .
Program to MOH. The Planning Department shall also enter the Project's Program requirements in a
database shared with DBI, which will then ensure that the Project does not receive its First Construction
Document or First Certificate of Occupancy, depending on the method of compliance, unless the Project
is in conformity wit� the Program. If the Project Sponsor intends to pay the Affordable Housing Fee, a
fee determination letter must be secured from the Mayor's Office of Housing prior to Planning
Department Approval of a Building Permit Application. The Planner will then en�er the Affordable
Housing Fee amount in the shared database.·

Further sections of this Manual provide details on the exercise of each option.

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE

Project Sponsors who pay the Affordable Housing Fee ("Fee") to satisfy the Program requirements shall 
be charged on a per-unit size basis under a fee schedule that shall be u·pdated annually on January 1 of 
each year. The Fee shall be based on the percentage requirements set forth in Planning Code Section 
415 .. The Fee requirement shall be calculated by using the direct fractional result of the total number of 
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units in a Project multiplied by the percentage requirement, rather than rounding up the resulting 
figure. 

The Fee is established as the amount of the affordability gap as defined in Section 415.5 of the Planning 
Code. 

Commencing on January 1, 2013, no later: than January 1 of each year, MOH shall adjust the Fee. The 
Fee shall be adjusted based on the change in the Construction Cost Index as published by Engineering 
News Record. 

. 
. 

The Project Sponsor shall request a Fee determination from MOH by completing a form supplied by 
MOH and available at www.sf-moh.org. Among other items, this form shall include: 

Project Sponsor.contact information; 
The name and address of the Project; 
The number of total units by unit size; 
A copy of the recorded NSR for the Project; and 
An estimate of the Fee amount due. 

MOH shall provide a Fee determfnation letter within ten (10) business days of the receipt of the request 
form. The letter shall be sent to the Project Sponsor and shared with the Planning Department. The 
Planning Department shall enter the amount du_e into a database shared with DBI, who will then issue a 
report outlining preliminary estimates of all development impact and in-lieu fees owed for a 
development project and require payment of this fee before the issua_nce of a First Construction 
Document. Payments for development impact and in-lieu fees must be made. at the Permit Center, DBI, 
1660 Mission, 6th floor, San Francisco, CA 94103. Questions about paying the-Affordable Housing Fee 
after MOH has issued a-fee determination letter should be directed to DBI at 558-6131. 

In cases in which the Project Sponsor chooses to pax the Fee once the Fee has been established by MOH 
but a new fee schedule has since been established since MOH's determination of the Fee amount, DBI 
will alert the Project Sponsor of the schedule update and the Project Sponsor will then seek an updated 
Fee due amount from MOH. ·If th_e Fee schedule update has occ�rred within 30 days of the date of the 
issuance of tlie MOH fee determination letter, the Project Sponsor may choose to pay the Fee under the
prior schedule if the payment is made within such 30-day period. 

· 

Prior to issuance by DBI of the First Construction Oocument for the Project Sponsor, the Project Sponsor 
' must have paid in full the sum required to DBI, or the required portion of the fee due in accordance with 
any fee deferral allowan_ces permitted under Section 403 of the Planning Code. 

C. COMPLIANCE THROUGH NEW CONSTRUCTION ON-SITE

When qualifying for the on-site alternative per Sections 415.3 and 415.6 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the applicable Use 
Restrictions through the construction of said units on the site of th� Principal Project. 

The Project Sponsor shall.construct and, when applicable, rrianage the BMR Units. Per Planning Code 
Section 415.8 (a) (2), BMR Units shall not remain vacant for a period exceeding sixty (60) days without 
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the written consent of MOH. 

Number of-Units Required 

The number of BMR Units required under the on-site alternative of the Program is established by 
Section 415.6 of the Planning Code or by other related Planning Code sections. · 

Pricing and Maximum Income Levels 
. 

. 

Per Section 415.8 (a) (4), the Maximum Income L�vels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with �he exception set forth in 
Section II (F) and V (G) of this Manual and ex·cepting the fact that the qualifying income level for BMR 
Ownership Units ·only shall be 10% higher than the required i_ncome level used for pricing BMR 
Ownership Units, as explained in Section II (C) .of this Manual. 

·see Section-II (C) of this Manual for information on th_e pricing of BMR Ownership Units, including a
description of the parking policy for such units. See Section Ill (C) of this ¥a nu al for information on the
pricing of BMR Rental Units, including a_ description of the parking policy for such units.

Term of Restriction

Per Planning.Code Section 415. 8 (a) (1), all BMR Units constructed pursuant to Planning Code Sections
415.6 (on-site alternative) anc;i 415.7 (off-site alternative) must remain Affordable to Qualifying
Households for the Life of the Project.· In some circumstance�. the term of _�_he restriction is established
by sections_ of the Planning Code in effect at the time of Project approval or by the specific Notice of
Special Restrictions recorded against the Project.

Timing of Construction and Delivery of On-site Units

Per Planning Code Section 415. 6 (b), on-site BMR Units must be constructed, completed, ready for
occupancy and marketed no 1·at�r than the non-BMR Housing Units in the Principal Project. · 

. . 

Desi�n, Size and Location of On-site Units

Per Planning Code Section 415.6 (c), all on-site BMR Units constructed must be provided as BMR
Ownership Units unless the Project Sponsor meets the eligibility r1:quirement of Section 415.5 (g). In 
general, BMR Units constructed under this Section 415.6 shall be c<;>mparable in number of bedrooms,
exterior appearance and overall quality of construction to non-BMR Units in the Principal Project. A
Notice of Special Restrictions shall be recorded prior to issuance of the First Construction Document and
shall specify the number, location and sizes for all BMR Units required under this Section· 415.6. The

\ interior features in affordable units should be generally the same as those of the non-BMR Housing
Units in the Principal Project, but n·eed not be the same make, model· or type of such item as long as 
they a�e of good and new quality and are consistent with then:current standards for new housing. The
square footage of affordable units do not need to be-the same as or equiv·alent to those in the non-BMR
Housing Units in the Principal Project, so long as it is consistent with then-current standards for new
housing. Where applicable, parking shall be offered to the BMR Units subject to the terms and
conditions of the unbun_dled parking policy for BMR Units as specified in this Manual and amended from
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time to time. On-site BMR Un_its shall be Ownership BMR Units unless the project applicant.meets t_he 
eligibility requirement of Section !:l1.?5(g). 

Development Subsidies 

Per Planning Code Section 415.6 (e), BMR Units constructed under Section 415.6 as part of an on-site 
Project shall not have received development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not- be counted to satisfy any 
affordable housing requirement. Other units in the same on-site project may have received such 
subsidies. · 

Per Planning Code Section 415.6 (f), notwithstanding t�e provisions of Section 415.6 (e), a Project may 
use California Debt Limit Allocation Committee (CDLAC) tax-exempt bond finandng and four percent 
(4%) tax credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under this 
ordinance as long as the project provide_s 20 percent (20%) of the Principal Project units as affordable at 
50 percent (50'/o) of AMI for on-site housing. The income table to be used for such Projects when the 
units are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary 
Housing Program as defined in Section I of this Manual, not that used by TCAC or CDLAC. Except as 

· provided in this subsection, all BMR U�its provided under this section must meet all of the requirem�nts
of Planning Code S�ction 415 et seq. and this Manual for on-site housing.

Marketing

See Section V (G) of this Manual for information on the marketing of initial sale BMR Units.

iylonitoring

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR
'-· Rental Units.

Requirement to Record Restrictions

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance
of the First Construction Document and shall specify the number, location and sizes for all BMR Units
required under Planning Code Section 415.6. ·.

D. COMPLIAN CE THROUGH NEW CONSTRUCTION OFF-SITE

When qualifying for the off-site alternative per Sections 415.3 and 415. 7 of the Planning Code, the 
Project Sponso� may provide the number and type of BMR Units satisfying the Use Restrictions through 
the construction_of said units off-site from the Principal Project.

The Project Sponsor shall c�mstruct and, when applicable, manage the BMR Units. Such BMR _Units shall 
not remain vacant for more than sixty (60) days at any time from the date of final completion. Off-site 
Projects shall maintain insurance from the Project's architect, contractor and the Project Sponsor. 
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Approval Process 

Project Sponsors choosing the off-site option shall adhere to all requirements contained in Planning 
Code Section 415.7 and shall adher; to the following procedures. 

If the Project Sponsor is eligible and selects pursuant to Section 415.5 (f) to provide off-site BMR Units to 
satisfy the requirements of Section 415.1 et seq., the Project Sponsor shall notify the Planning 
Department and MOH of its intent as early as possible. The.Planning Department and MOH shall 
provide· an evaluation of.the Project's compliance with the requirements of �ection 415.5 (f) and 415.7 
prior to approval by the Planning Commission or Planning Department . 

. The Planning Department through its designa_ted Planner_shall require the Project Sponsor.to indicate 
the intent to satisfy the l_nclusionary Housing Program requirement pa�ially or completely through off
site BMR units on the Affidavit for Compliance with the lnclusionary Housing Program. On an additional, 
standardized off-site form, the Planner shall (1) define the BMR Unit percent requirement of the Project 
undf:r Planning Code Section 415. 7; (2) confirm that the off-site proposal meets the required BMR Unit 

. percent requirement underPlanning Code Section 415. 7; (3) confirm that the off-site proposal is within 
one mile of the Principal Project; (4) confirm that the off-site proposal includes ownership_ units per 
Planning Code Section 417. 7 (d) and, if not, that the off-site proposal qualifies as a rental project per 
Planning Code Section 415.5 (g); and (5) confirm that the off-site housing meets the Quality Standards 
for Off-site Affordable �ousing Units per Section V (D) of this Manu_al. The Project Sponsor should 
deliver all site information at least 120 days prior to the scheduled Planning Commission appro_val 
he�ring. 

The Planner will then share the standardized off-site form with MOH. MOH will also review the off-site 
proposal to confirm its compliance with Section 415 et seq.

The Project Sponsor shall record a N_otice of _Special Restrictions on both the Principal Project and the 
off-site Project, noting the �se Restrictions of each. 

Number of Units Required 

The number of BMR Units required under the off-site optiori of the Program is established by Section 
415.7 (a) of the Planning Code. 

Pricing and Maximum Income Levels 

Per Section 415.8 (a) (4), the Maximum Income Levels specified in �he Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception of allowances 
set forth in this Manual. 

Per Section 415. 7 (a) d) of the Planning Code, all off-site_ units constructed under this Section must be 
provided as BMR Ownership Units for the Life of the Project, unless the Project meets the eligibility 
requirement of Section 415.5 (g). Per Planning Code Section 417 (d), off-site BMR Ownership Units must 
be affordable to Qua)ifying Households earning no more than 70 percent (70%) of AMI and off-site BM_R
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Rental Units must be affordable to Qualifying Households earning no more than 55 percent (55%) of 
AMI. 

See Section II (C) of this Manual for an explanation of the pricing mechanism for BMR Ownership Units, 
including a description of the parking policy for BMR u·nits. See Section Ill (C) of this Manual for an 
explanation· of the pricing mechanism for BMR Rental Units, including a description of the parking policy 
for BMR Units. 

Term of Restriction 

· Per Planning Code Section 415 (8) (a) (1), all BMR Units.constructed pursuant to Planning Code Sections 
fl-15.6 arid 415. 7 must remain Affordable to Qualifying Households for the Life of the·Project.

"

Timing of Construction a·nd Delivery of Off-site Units

Per Planning Code Section 415. 7 (b), off-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the market rate units in the Principal Project. In no case shall.the
Principal Project be issued a First Certificate of Occupancy until the off-site project has received its First
Certificate of Occupancy.

Geographic Location of Off-site BMR Units 

Per Planning Code Section 415.7 (c), the Project Sponsor must ensure that off-site BMR Units are located 
within one mile of the Principal Project. 

Quality Standards for Off-Site BMR Units 

All BMR Units constructed off-site under the provisions of Section 415. 7 shall be of good quality and 
generally equivalent to current market rate housing standards commonplace in San Francisco as 
determined by the Zoning Administrator in accordance with official Planning Department policy. Off-site 
BMR-Units shall be comparable in number of bedrooms, number of bathrooms, exterior appearance and 
overall quality of construction to market rate units in the Principal Project, and shall meet at a minimum, 
or exceed, the following standards: · · 

Individual Unit Sizes 

Per Planning Code 417 (d), the total square footage of the off-site affordable units constructed under 
Section 415. 7 shall be no less than the calculation of the total square footage of the ·on-site non-BMR 
Housing Units in the Principal Project multiplied by the relevant on-site per�entage requirement for the 
project specified in _Section 415,Z. In addition, average individual BMR Unit square footages shall be no · 
less than 70% of the average Principal Project unit square footage for corresponding unit types classified 
by number of bedrooms

1 
and in no case shall individual unit square footages be less than the 'following 

for ea�h unit type: 

Studios: 350 square feet 
1-Bedrooms: 550 square feet
2-Bedrooms: 800 square feet
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3-Bedrooms: 1,000 square feet
4-Bedrooms: i,250 _square feet

Exceptions to these square footage minimums may be made at the Zoning Administrator's discretion 
where the Principal Projects average unit size by corresponding unit type classification _is less than these 
minimums. When using such discretion, the Zoning Administrator shall take into·account any 
anticipated occupant for a particular development. 

The average off-site BMR Unit size for a given unit type may be permitted to be less than 7CY% of the 
ave _rage1size of the corresponding unit type of the Principal Project at the discretion of the Zoning

· Administrator on a case-by-case basis, provide� there is a corresponding increase in unit-numbers and
ali other provisions of this ·section are met. No reduction in the required total minimum BMR Unit
square footage per Section 415. 7(d) of the Planning Code shall be permitte�.

Design of Off-site BMR Units

Room sizes 

No req1:1ired bedroom shall .be smaller than 120 square feet, and at least one bedroom in every 
BMR Unit, except for studios, shall be a minimum of 144 square feet. The minimum horizontal 
di!Tlension for any bedroom, excluding alcoves not included in the minimum square .foot 

·. _ calculation, ·shall be 10 feet.

Primary rooms in studios shall be no less than 165 square feet excluding any contiguous kitchen
area. The minimum horizontal dim�nsion for_ any such pdmary room, excluding alcoves not
included in the minimum square foot calculation, shall be 11 feet.

No living room shall be smaller than 144 square feet, with a minimum dimension excluding · 
alcoves not included in the minimum square foot calculation, of 11 feet. 

At least one bathroom shall meet ADA size requirements, and all other full bathrooms required 
by this section must -be at l_east 40 square feet in size.· 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on 
a case-by-case basis, if such smaller room sizes are typieal of the principal Project a�d are 
consistent with current City building and housing codes .. 

. Interior Heights 

Prevailing floor-to-ceiling heights in each BMR Unit shall be no less than 8'-6". Lower ceiling 
heights in bathrooms, hallways, or small portions of other rooms may be permitted to allow for 
central heat _and air ductwork where necessary, but in no _case shall any ceiling height in such 
areas be less than 8'-0". 

Kitchen and Bathroom Amenities 

At a minimum, all kitchens shall have a full size four-bur.ner cook top and full size oven, with 
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built-in exhaust �ood/microwave oven unit (or an equi"valent thereof), ful_l size kitchen sink with_ 
in-drain electric d·isposal, full size dishwasher, full size refrigerator/freezer, good quality upper 
a·nd lower level cabinets with doors, quality counter

. 
top surfaces, and a suitable good quality 

floor surface. While appliances and finishes need not match or be equivalent to t�ose in the 
Principal·Project, they should be new and of good quality in terms of performance, durability 
and appearance. At the discretion of the Zoning Administrator, appliance sizes may be scaled 
down for studio units if such downsizing is typical of the Principal Project. For the purpose of 
preserving interior materials or character of older buildings or providing aesthetic compatibility 
therein, fully_ restored vintage appliances and finishes may be used as long as they are of good 
qualiW, durability, and in good working condition. 

Bathrooms shall consist of a shower stall, toilet and lavatory. At least one bathroom in each unit 
shall have both a shower stall and standard size tub or a combination tub-shower unit. 

Closets 

Each-Housing Unit shall have a coat closet and a linen closet, plus a closet for each bedroom. 
Minimum dimensions for coat do�et s·hall be 4'X 2'. Minimum closet dimensions for required 
linen closet shall be 36"X 18". Minimum closet size for the first/master bedroom shall be 16 
square feet with a minimum depth of two feet. Minimum closet size for each .additional 
bedroom shall be 12 square feet with a minimum depth of two feet. 

Laundry facilities 

Off-site BMR Projects shall provide laundry facilities comparable to the Principal Project. Each 
BMR Unit shall contain laundry facilities if such facilities are provided in the Principal-Project. 
Each floor shall contain a laundry facility if such facilities are in the l'rincipal Project, with one 
full-size washer and one-full size dryer for every four units per floor. There shall be a common 
laundry room for the entire building if such a facility is provided in the Principal Project with one 
washer and one dryer unit for every eight units. Individual laundry facilities within units shall 

. consist of both a washer and dryer unit. Studios, one- and two-bedroom units may utilize 
stacker units; three bedroom units and larger shall have full size laundry machine units. Laundry 
machines shall be new and of good quality and durability. 

Finish qualities 

Finish qualities throughout.Housing Units and common areas including: doors; windows; wall 
and floor materials and finishes; bathroom finishes and fixtures; trim; hardware; lighting and 
other electric features, need_ ·not match or be equivalent to th?t of the Principal Project, but 
should be new and of good quality in terms of performance, function�lity, durability and 
appearance and should reflect current residential interior styles, except in cases where vintage 
styles are appropriate to the interior finish design of the building, or where it is desired to 
preserve historic features or finishes. 

Parking 

Parking provided for off-site BMR Units shall be comparable to the parking provided at the 
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Principal Project in terms of the ratio of parking spaces to Housing Units. Should development 
budgets or zoning restrictions not allow such a parking arrangement, the· rent or sales price of 
the BMR Units. will be reduced to reflect the absence of the required parking spaces according to 
the Unbundled Parking Policy described in-Sections II (C) and Ill (C) of this Manual. 

Zoning Administrator Discretion 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on a case
by-case basis, if such smaller room sizes are typical of the Principal Project and are consistent with 
curren_t City building and housing codes. 

The standards in this section may be reduced at the discretion of the Zoning Administrator on a case-by
case basis provided the intent of this section -- that all BMR Units shall be of good _quality and generally 
equivalent to current market rate housing standards commonplace in San Francisco -·- is generally being 
met as determined by the Zoning Administrator. Absent timely amendments to this section, 
requirements may be added or eliminated at the discretion ·of the Z_oning Administrator to allow for 
changes il1 market standards or in technology. In adding or eliminating such requirements, the Zoning
Administrator shall take into account the likely occupancy of the off-site BMR Units

.
in consultation with 

MOH. 

Development Subsidies 

Per Planning Code Section 415:7 (f), individual BMR Units constructed as part of a larger off-site proje_ct 
un.der Section 415.7 shall not receive development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement for the off-site development. Other units in the same off-site proje_ct. 
may receive such subsidies. 

Per Planning Code Section 415. 7 (g), notwithstanding the provisions of Section 415. 7(f) above, a project 
may use California Debt Limit Allocation Committee (CDLAC)_ tax-exempfbond .financing and four 
·percent (4%) credits under the Tax Credit Allocation Committee (T,CAC) to h�lp fund its obligations under
this ordinance as long as the project provides twenty five percent (25%) of the units as affordable at 50
percent (50%) of AMI for off-site housing. The income table to be used for such projects when the units
are priced at 50 percent (50%) of AMI is the income table used by MOH for the lnclusionary Housing · 
Program, not that 1:1sed by TCAC o_r CDLAC. Except as provide� in this subsection, all BMR Units provided
under this section must meet ·all of the requirements of Planning Code Section 415 et seq._ and this
Manual for off-site housing.

Marketing 

See Section V (G) of this Manual for inf�rmatfon on the marketing of initial sale BMR Units. 

Monitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 
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Requirement to Record Restrictions 

Per Planning Code Section _415.6 (c), a Notice of Speci?il Restrictions shall be recorded prior to issuance 
of the First Con�truction Document·and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.7. 

E. COMPLIANCE T HROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS

Project Sponsors choosing the land dedication option under Section 419.5 of the Planning Code shall · 
adhere to all requirements contained in such section and shall adhere to the following procedures. 

Initial Planning Department Review of Project 

Prior to any project approvals from the Planning Department or Planning Commission, the Planning · 
Department through its designated Planner shall require the Project Sponsor to indicate the intent to 
satisfy the lnclusionary Housing Program requirement partially or completely through land dedication on 
the Affidavit for Compliance with the lnclusionary Housing Program. 

On an additional standardized form provided by MOH, the Planner shall: 

(i) define the tier and percent requirement of the Project under Section 419;

(2) identify whether the Principal Project for which the land ·dedication is provided applies to a
single site or to a collective of sites within a 1-mile radius;

(3) confirm that the land dedication requirement meets t�e requi_red percent of total
developable area of the Principal Project [ which excludes land already substantially developed,
subsequent hon-developable uses required in connection with the project approval (ie. Open
spaces, streets, alleys, walkways, or othe_r public infrastru_cture), easements and other parts of
the land that are not developable];

(3) confirm that the percentage of land being dedicated to fully or partially fulfill the Project
Sponsor's requirement under the Program_ accommodates at least the same percent of total
potential units to be constructed on the Principal Project;

(4) calcu_late the totai number of BMR Units that would have been owed if they were provided
.as on-site BMR Units on the Principal Project;·

(5) state wheth_er the dedicated land is in the form of air rights; and
. 

. 

(6) note if the Section 419.5 rental incentive applies.

The Planner will then submit the standardized land dedication form to MOH. 

MOH Review and Recommendation 
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The Project Sponsor must deliver to MOH all site information at least 120 days prior to the scheduled 
approval hearing by the Planning Commission. MOH will issue a denial or conditional approval letter 
prior to issuance of project approvals.from the Planning Commission or Planning Department and after 
MOH has completed its due diligence review of complete inform·ation submitted.by the Project Sponsor . 

. In order to determine whether to issue a letter verifying acceptance, MOH will review the proposed land 
l 

. . . 

dedication to deterl'T)ine whether it satisfies the following requi�ements of Section 419.5, among others: 

(1) The dedicated site will r�sult i·n a total amount of inclusionary units not less than forty (40)
units. MOH may condi�ionally approve and accept dedicated sites which result in no less than

· twenty-five (25) units at its discretion;

(2) The dedicated site will result in a t�tal amount of units that is equivalent or greater than the
minimum percentage of the units that would have been provided on-site at the Principal
P_roject, as required by Table 419.5. had the BMR Units been provided on,site. MOH may also
accept dedicated sites that represent the equ_ivalent of or greater than the required percentage

. . 

of units for all units that could be provided on a collective of sites withir:i a one-mile radius,
provided_ the total amount of inclusionary units provided on the dedicated site is equivalent to
or greater than the total requirements for all Principal Projects participating in the collective,
according to the requirements of Table 419.5:

(3) The dedicated site is suitable from the perspective of size, �onfiguration, physical characteristics,
physical and environmental constraints, ;.iccess, location, adjacent use, and other relevant
planning criteria. The site must allow development of affordable housing that is sound, safe and
acceptable;

(4) The dedicated site includes or will include infrastructure necessary to serve the units, including
sewer, utilities, water, light, street access.and sidewalks;

(5) The developer must apply for and pay for envirormental review under CEQA of the land
dedication and complete any applicable CEQA review prior or simultaneous to approval of the
Principal Project;

(6) The value of the_ dedicated land is equal to or greater than the value of the Principal Project
multiplied by the appli�able required land dedication percentage. Value shall be determined by
Fair Market Appraisals of the Principal Project and the proposed land dedication submitted.by
the Project Sponsor and subject to review and approval by MOH.

Required Materials 

In order for MOH to perform this review of the proposed land dedication site, the Project Sponsor must 
provide the following due diligence documents to MOH with respect to the proposed site: 

(1) Preliminary Title Report dated within 30 days of submittal;
(2) Recent Land/Site Surveys;
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(3) Geotechnical Report;
(4) Phase I Report;
(5) Phase II Report if hazardous materials are suspected in'the Phase I. Report;
(6) Cost estimate for mitigation of any hazardous. materials;
(7) Land Use Memo that assesses the conformance of the prop_osed affordable housing project at

the la�d dedication site with existing zoning, occupancy and use restrictions;
(8) Fair Market Value Appraisal to be completed to Uniform Standards of Professional Appraisal

Practice standards by qualified appraisers holding a California Certjfied General Appraisal
· Licens� (issued by the Office of Real Estate Appraisers), preferably with a Member of the

Appraisal Institute member designation (issued by the Appraisal Institute), and with experience
valuing similar properties in the Bay Area;

(9) Infrastructure _Study assessing the availability and capacity of infrastructure (sewer, utilities,
water, light, street access and sidewalk) available. to support the proposed affordable housing
project. If a�equate infrastru�ture is not provided, a third-party cost estimate of providing such
infrastructure must be provided;

(10) Density Studies compliant with site's underlying zoning, including one version that assumes
Principal Project stated unit mix and size standards and one version that. assumes 30% of units
are 3-bedroom units;

(_11) Cost study for each version of the density study in order to e�timate how much it would cost to 
. develop affordable housing according to each density study, taking into account federal 
prevailing wage labor rates; 

(12) Schedule for delivery of land, including estimated dates for First Construction Documen·t, ·
demolition, lot division, etc; 

( 13) Intent of deve
.
loper to deliver vacant site. 

Developable units as assumed for the preceding studies should be comparable in size to the Principal 
Project unit sizes and at no time small�r than the following unit sizes: 

• Studio�-= 350 ·
• 1-BR = 550 square feet
• 2-BR = 800 square feet
• 3-BR = 1,000 square feet
o 4-BR = 1,250 square feet

Developable projects as assumed for the preceding studies must be able to accommodate the same 
parking ratio as that_ being provided by the Principal Project. 

Approval Letter and Conditions 

If MOH determines that the site is acceptable in accordance with Code Section 419, MOH will issue a 
formal approval letter. If MOH's acceptance of the site is dependent on certain conditions being · 

- satisfied prior to the conveyance of the site, MOH shall identify such conditions in the letter. At a
minimum, MOH's acceptance of the site shall always be conditioned on a finding of consistency with the
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General Plan and approval of the conveyance by the Board of Supervisors and Mayor. Other conditions 
may include, but shall not be limited to: 

(1) If the proposed land dedication site is found to hav� any ha�ardous ll)aterials or other
environmental damage that requires remediation prior to development of Housing Units,
MOH's acceptance of the site shall also be conditioned on the Project Sponsor clearing the site
of such hazardous materials to the satisfaction of MOH in its sole discretion prior to conveyance
to City. Alternati�ely, if approved by MOH, any required environmental remediation may be
able to be mitigated after conveyance within a mitigation cost standard that is determined by
MOH and borne by the Project Sponsor. If MOH agrees to allow environmental remediation

. . work to be done after conveyance, MOH' s acceptance of the site shall also be conditioned on 
the Project Sponsor placing sufficient funds (as determined by MOH) to pay for such 
remediation in an escrow account concurrently with the conveyance, which funds-shall be. 
released to MOH when the environmental remediation costs are incurred. 

(2) If mitigation measures relevant to the land dedication are required as part of the Principal
Project's environmental clearance, MOH's acceptance of the site shall also be conditioned,
\f\.'.hen appropriate, on the Project Sponsor completing such measures for the dedica·ted site
concurrently with the Principal Site. If applicable, the Project Sponsor shall be obligated under
the Conditions of Approval to satisfy this conditio _n post-conveyance.

(3) Removal of exceptions to title deemed.unacceptable to MOH shall be in its sole discretion.

(4) MOH shall not be require� to identify all conditions in the letter; failure to reference any
conditions in the-letter shall not preclude the City froryi imposing such reasonabl_e conditions
after the letter is issued as may be deemed appropriate by MOH in light of any ne_w information
discovered after the letter is issued.· Notwithstanding the foregoing, no new ·conditions may be
added after'the Agreement (as defined below) has been approved by the Board of Supervisors
and Mayor anci executed by MOH.

Should MOH issue a formal conditional approval letter, the Project Sponsor will seek entitlement for the 
. 

. 

Principal Project. Should the Project become entitled, the Board of Supervisors must then approve the 
land dedication per the standard City la·nd conveyance process by grant deed, unless another method is 
approved. If approved by the Planning Commission, the Board of Supervisors, and the Mayor, the 
Project Sponsor must convey the land b!::fore issuance of First Construction Docume.nt for the Principal 
Project, with all conditions set forth in the Agreement (as defined below) and t�e MOH conditional 
approval letter having been met. In certain circumstances, the City may provide for a later conveyance 
if adequate security is provided to the City by the Project Sponsor. 

If MOH issues an acceptance letter, MOH and Project Sponsor will enter into a purchase arid sale 
agreement in a form prepared by MOH (the "Agreement"). The Agreement will state that the sale of the 
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land dedication site will be for $1, and will be subject to all of the conditions precedent as identified by 
MOH. Upon execution of the Agreement by Project Sponsor, MOH shall present the Agreement and the 
proposed conveyan.ce to the Board of Supervisors for approval. Upon approval of the Agreement and
approval of the conveyance by the Bo·ard of Superviso�s and the Mayor, and upon satisfaction or waiver 
of all of the conditions precedent, the Project Sponsor shall convey the land to MOH. Subject to the 
terrns of the Agreement, in the event that any conditions have not been satisfied or waived by the 
issuance of the First Construction Document for the Project (or such later date as agreed to by the 
Planning Commission in the Principal Project's condition of approval), regardless of reason, the Project 
Sponsor shall not be abl_e to use land dedication to satisfy i_ts lnclusionary Housing Program 

. . 

Requirements and must satisfy the requirements of the Program through another means: 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS

. MOH shall develop procedures for this compliance option with the next update of this Manual. 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS

General Requirements for Marketing of all Initial Sales an·d Rentals of BMR Units . .

The Project Sponsor shall use good · faith and affirmative efforts to attract potential Qualifying Owner 
and Qualifying Renter Households frpm all Minority Communities and Low-income, Median-income and 
Moderate-income communities through the marketing and advertising of the BMR Units. _Toward that 
goal, the Project Sponsor shall prepare and provide to MOH a copy of the Marketing Plan for th_e sale or · 
rental of the BMR Units prior to accepting applications or statements of interest for the purchase or 
lease of the BMR Units. No marketing or advertising materia·I shall be distributed or published without 
the prior written approval of the Marketing Plan by MOH and all such materials shall be consistent with 
the approved Marketing Plan. Approval or disapproval of the Marketing Plan shall be made within ten 
(10) business days of receipt

.
of a complete marketing plan. In instances where the Marketing Plan has 

been disapproved; MOH will provide recommendations to remedy any defidencies. 

T� ensure access ·a�d outreach to Minority Communities and Low-income, Median-income and 
Moderate-income communities, the Project Sponsor must hire as part of the marketing and outreach 
strategy a Marketing Agent certified by MOH as having demonstrated capacity in reaching identified 
targeted populations. The targeted populations wiU be identified by MOH based on an analysis of the 
demographic characteristics Low-income, Median-income and Moderate-income communities of San 
Francisco, and applicants to the BMR program. The Project Sponsor must also work with the MOH
approved First-time Homebuyer Education Providers to market their BMR Units. -Such outreach will be 
prescribed by MOH in a Marketing Plan template provided by MOH. 

The Project Sponsor shall submit the Marketing Plan to MOH at least thirty (30) calendar days prior to 
the anticipated commencement of the Project's marketing and outreach and at least one hundred and 
twenty days (120) prior to the anticipated close of escrow for BMR Ownership Units and lease 
origination dates for BMR Rental Units. 

Content of Marketing Plan 
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MOH shall prescribe the form of the Marketing Plan and shall provide ttie format to the Project Sponsor 
for completion and submittal. Unless determined by MOH to· be inapplicable to a· particular Project, ttie 
Marketing Plan shall include: 

The name, address, email address, and phone number of the Project Sponsor; 

The name, address, email address, and phone number of the sales or rental agent(s); 

An attached c<;>py of all planning approvals, the NSR and approved floor plans associated with the 
Principal Project.and any applicable off-site Project; 

The name of the City Planner assigned to the Project; 

A description of the total number of units in the Principal Project or applicable off-sit_e Project; 

A description of the total number of Market Rate units in the Project; 

A description of the total number of BMR Units in the Project; 

The Home Association Dues (HOA Dues) for each BMR Unit; 

·All amenities includ�d in the sale or rental of the BMR Unit;

Parking available to all residential tenants in the Project;

BMR Buyer or BMR Renter qualifications;

Workshop and open house dates;

A media plan;

A strategy for mi;lrketing to residents of the immediate neighborhood;

A comprehensive strategy for reaching out to Low-income, Median-income, moderate-income and
Minority Communities in San Francisco;

Dates and strategy for the application process;

Dates and strategy for the lottE;!ry selection process;

Dates and strategy for the process of working with lottery winners;

Marketing materials which clearly define Program eligibility and which specify documentation and
monitoring procedures;

Notices that BMR Buyers are subject to special Use Restrictions, including an acknowledgement of these
restrictions i_n the case of both BMR Ownership and BMR Rental Units and a sample packet of the City's
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escrow closing documents that each BMR Buyer will be expected to execute upon purchase in the case 
of a BMR Ownership Units; 

Listing of BMR Ownership Units with the San Francisco Multiple Listing Servic_e (MLS); 

A list of community housing organizations that will receive written notification regarding the availability 
of the BMR Units prior to commencement of advertising or marketing of such units; 

A list of community housing organizations that the Project Sponsor or the Project Sponsor's marketing 
representative must work with in order to meet language or cultural needs of minority communities. 

Conduct of Marketing Plan 

No marketing of the BMR Unit(s) shall begin until the Project Sponsor h�s received written approval of 
the Marketing Plan following confirmation from MOH of the number, type, location, and price or rent of 
the BMR Units and permissible income limits of purchasers or tenants, pursuant to II (C) and Ill (C) of this 
.Manual. 

Projects Sponsors shall submit to MOH a complete Marketing Pla_n in a template provided by MOH. 
MOH shall have ten (io) business days to review and approve the Plan. The submitted Marketing Plan 
should not commence any sooner than thirty (30) days from the date of the submission to MOH,_ as 
reflected in all dates set forth in the plan. 

All available BNIR Ownership Units must be advertised by the Project Sponsor and listed on the MOH 
website of available BMR Units for at least forty-five (45) days prior to the application deadline for the _ 
BMR Unit(s). All available BMR Rental Units must be advertised by the Project Sponsor and listed on the 
MOH website of available BMR Units for at least twenty-eight (28) days prior to an-application deadline 
for the BMR Unit(s). 

BMR Units must be advertised in at least five (5) local newspapers that reach Minority and Low-, Median 
and Moderate-income Communities in San Francisco for a continuous'.period of at least the first three 
(3) weeks of the required marketing period and at least one local newspaper of general San Francisco
circulation for at least two w"eekend days prior to the established application deadlines for the BM R
Units.

. . 

Project Sponsors must hold at least three (3) open houses to show the BMR Units, with at least one 
open house date on a weekday evening and one open-house date on a weekend. BMR Buyers or BMR 
Renters should be afforded the opportunity to view the BMR Units post-lottery in the same fashion as 
non�BMR buyers or renters in the Project. 

Project _Sponsors offering three or more BMR Units may be required to ho_ld an information session open 
to the public in which the Project Sponsor pre�ents the Project and explains the BMR program. Project 
Sponsors offering larger quantities of BMR Uni.ts may -be required, at MOH's discretion, to hold 
additional information sessions. Information sessions for BMR Units shall be held in a public, accessible 
location that is arranged and paid for by the_ Project Sponsor. 

As a part of the Marketing Plan submission, the Project Sponsor must provide a flyer for the BMR Units 
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tha.t must include specific i�formation set forth in the marketing plan template and may choose to use a 
template flyer provided by MOH if preferred. \ 

Project Sponsors shall pay for a mailing to Certificate of Preference holders to announce new B_MR Unit 
offerings. The mailing shall be coordinated by MOH and MOH shall send the Project Sponsor a bill for 
such mailing in the amount of 10 cents a page for copying the flyer plus the price of mailing the.flyer to 
each of the Certificate of Preference holders at the then current standard first class mail rate. 

Project Sponsors shall make a Program application available to the public on tl:,eir own website and in 
person at a designated location at the least. At the end of the required marketing period, applicants 
shall submit the Program application directly to the Project Sponsor by a mandated day and time. 
Applicants submitting an aJ)plication shall be issued a lottery ticket by the Project Sponsor. A twin ticket 
shall be held by the Project Sponsor to be entered into the lottery if the application is deemed by MOH 
to be complete. The'Project Sponsor, with oversight from MOH, shall evaluate· the application and 
determine within fifteen (15) busin!=!SS days if the applicant meets the eligibility for a BMR Renter or 
.BMR Owner as described in Sections II and Ill of this Manual. 

The application deadline shall be followed by a public lottery for all new BMR u·nits, as described in 
Sections II (B) and Ill (B) of this Manual. The Project Sponsor shall submit to MOH within 24 hours of the 
applici:ition deadline a list of all lottery applicants on a spreadsheet provided by MOH. The Project · 
Sponsor may be allowed a longer period of time to submit the applicant list in the case of larger Projects 
with approval from MOH. This list shall be used as the final applicant list for use in the lottery. 

The Project Sponsor shall alert sales or rental staff to the BMR Units and provide such staff with a copy 
of this Manual and the special Use Restrictions applicable to the BMR Units. 

The sales or rental programs and procedures shall not have the effect of excluding or discriminating 
against any person on the basis ·of race, religion, national origin, sex, sexual orientation, gender identity, 
health status, source of income such as disability insurance, social security, TANF, or any other basis 
prohibited by federal, state or local law. 

The Equal _ Housing Opportunity symbol shall be displayed ,in a visible location at any sales of rental 
office, and shall be incorporated in all advertisements and printed materials. 

Application Review. Process 

Following the publication of the lottery results, BMR applications shall be reviewed by Project Sponsors 
by applying the application review guidelines as described in Section V (G) of this Manual and at 
www.sfgov.on�.and presented to MOH f�r review before the issuance· of an approval or disqualification 
letter to the applicants. The Project Sponsor �hall verify the Household eligibility (as approved by MOH) 
within fifteen (15) working days of the receipt of a complete application. Should an applicant be 

. approved by MOH and is otherwise approved, that applicant will either enter into a lease for the.BMR 
Unit or work with an approved lender to secure a loa�. · In the case of BMR Ownership Units, the Project 
Sponsor shall submit the BMR Buyer application to MOH for approval at least sixty (60) days prior to the 
anticipated close of escrow. In_ the case of BMR Rental Units, the Projec� Sponsor shall submit the BMR 
Renter application to MOH for approval at least fifteen (15) days prior to the anticipated signing of the 
lease. 
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Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

In cases where, despite the Project Sponsor's good faith efforts, no eligible BMR Owner or BMR Renter 
has contracted to purchase or rent a BMR Unit within six (6) months after the lottery for the BMR Units, 
the Project Sponsor shall inform MOH, which may then increase the permissible income levels for 
prospective BMR Buyers or BMR-Rente-rs of that BMR Unit up.to a maximum twenty (2Q) percent over 
the income percentage limit specified.in Use Restrictions (but only 10% above the actual Maximum 
Income Level for the BMR Unit for BMR Ownership Units that are priced under this Manual), but not to _ 
exceed 120% AMI at any time, on a one-time basis only, but shall not increase any current or future 
permissible sales or rental price of that BMR Unit as indicated in Use Restrictions or this Manual. Project 
Sponsors shall inform all BMR Buyers of the one-time nature of the qualifying income increase. 

H. MARKETING PROCEDURES FOR RESALE AND RERENTAL OF BI\IIR UNITS

Marketing Procedures for Resale of BMR Units 

Section II (F) of this Manual contains requirements for the marketing of BMR Ownership Units upon 
resale. 

Marketing Procedures for BMR Rental Units upon Rerental 

Maximum Monthly Rent of BMR Rental Units upon Rerental 

The Project Sponsor shall notify MOH of a vacancy of a BMR Unit prior to offering the BMR Rental Units 
· for rent and prior to marketing the unit according to the marketing procedures set forth below.

Rental rates for qualifying Households shall not exceed the applicable Maximum Monthly Rent
published in accordance with the provisions of Section Ill (C) of this Manual.

Marketing Procedures for BMR Rental Units upon Rerental

Marketing of BMR Rental Units upon re-rental shall be in compliance with all applicable federal, state

· and local laws related to fair housing rules. Project Owners may be asked to certify that the BMR Units_
have not been marketed in such a manner as to be discriminatory._

The rental programs and procedures shall not have the effect of excluding or discriminating against any
person on the basis of race, religion, national origin, sex, sexual orientation, hea-lth status, source of
income such as disability insurance, social security, TANF, or any other basis prohibited by federal, state
or local law.

Upon re-rental, BMR Rental u·nit managers - must follow the process established by M_OH for re-renting
BMR Units. This process includes the following:

The Project Sponsor shall inform MOH at least thirty (30) days prior to the intended lease origination
date of a new BMR Renter of the availability of any such BMR Rental Unit before beginning any general
marketing;
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Units must be listed on the MOH website list of available BMR Units for at least a seven (7) business day 
period in a form provided by MO.H; 

Applicants must complete a MOH BMR rental application and return the·application and all supporting 
materials to the Project Owner by the application deadline; 

All applications shall be entered into a lottery for the BMR Unit as described in Section Ill (B) ':'nless the 
Project is specifically permitted by MOH to maintain a waitlist of applicants. 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS
. 

. 

When authorized by Use Restrictions placed on a Principal Project, a _BMR Rental Unit may be permitted· 
to be converted for owner occupancy only upon satisfaction of all of the following additional conditions: 

If the BMR Unit is subject to Use-Restrictions specifying that the BMR Unit be a rental unit;conversion 
.shall be subject to the approval of the Planning Commission; 

The conversion from rental to condominium ownership of the BMR Unit shall be subject to any 
applicable City procedures, standards, fees and regulations in effect at the time of application; 

The BMR Unit must be in good physical condition at the time of sale as verified by an inspection; 
. 

. 

The Project Sponsor shall prepare and submit a Marketing Plan and conduct sales of the BMR Units in 
conformity with th� Requirements of this Manual in force at the time of marketing and sale; 

Exis�ing tenants shall be offered a right of first refusal to purchas·e the BMR Unit, which right of first 
refusal shall afford the tenant at least six (6) months or the balance of the existing lease period, 
whichever is longer, from the time of official notice to exercise the right to purchase or to vacate the 
unit; 

Should the current BMR Renter decide to purchase the BMR Unit, such unit �hall be priced at the level of 
affordability dictated for the current BMR Rental Unit as stated in Use Restrictions or at the actual 
income level of the current BMR Renter, whichever is higher; 

In the case of a BMR Unit whose current BMR Renter exercises the rig�t of first refusal, the BMR Renter 
must be.eligible under the BMR Buyer Program and the gross annual Household income of the BM� 
Renter at t_he time of application should not exceed 120% of AM I or at the actual income level of the 
BMR renter, whichever is higher; 

Should the current BMR Renter decide not to purchase the BMR Unit, the unit shall be priced at the 
level of affordability dictated for the unit as stated in the Use Restrictions for the Project had the BMR 
Unit initially been sold rather than rented; 

Should the current BMR Renter decide not to purchase the BMR Unit, the Project Owner shall provide a 
relocation allowance to the CL!rrent BMR Renter in an amount equal to current relocation allowances 
required under the Sail Francisco Rent Ordinance; 

Page 77 



AHPATTACHMENT B 

In the case of a BMR Unit whose current BMR Renter does not exercise the right of first refusal; the 
prospective purchaser must meet all of the requirements ·of a BMR Buyer described in Section II (A) of 
this Manual; 

Upon conversion, the BMR Unit{s) shall record a new Notice of Special Restrictions identifying the BMR 
Unit as a restricted BMR Ownership Unit under the current version of Section 415 of the Planning Code; 

Once converted, BMR Units shall be subject to all restrictions applicable to the marketing; sale and 
resale of BMR Ownership Units as set forth in this Manual, including resale restrictions as set forth in 
Section II (F) of this Manual. 

·, . 

J. MONITORING AND REPORTING PROCEDURE

Monitoring and Reporting Procedures for BMR Ownership Units 

BMR Ownership Units shall"be monitored according to the requirements set forth in Section II (H) of this 
Manual. 

Monitoring and Reporting Procedures for BMR Rental Units 

BMR Rental Units shall be monitored according to the requirements set forth in Section ill (I) of this 
Manual. 

K. STATISTICAL INFORMATION FOR BMR UNITS

MOH may at any time require the Project Sponsor to collect information from the owners or tenants of 
all BMR Units in the Project regarding their ethnicity, gender, age, and such other information as may be 
requested to allow MOH to verify that there have been no discriminatory practices in the selection of 
such tenants or owners. The collection· of such information shall be conducted in a manner and using a 
form acceptable to MOH, ensuring that the information is being collected after the BMR Renter or BMR 
Owner sele�tion prc:icess is complete, and is used solely for statistical reasons and not as the basis for 
making any decision regarding the qualification of a tenant or_ owner for occupancy of a BMR Unit. 

L. DOCUMENT RETENTION POLICY

Project Sponsors of BMR Units shall retain initial application forms and Household income 
documentation for the greater of (li five (5) years from'the date· of a BMR Renter or BMR Owner's 
occupancy of a BMR Unit, or (2) the duration of the tenure 6f the BMR Owner or BMR Renter occupying 
the BMR Unit. This data may be requested .by MOH, along with an administrative fee if any is authorized 
at the time of the request. · 

M. CONFLICT OF INTEREST

The Project Sponsor may not sell or rent a BMR Unit to the Project architect, attorney, prime contractor, 
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,, 

or to anyone �f its or their �mployees, directors, officers or agents, or to any of their family members, as 
determined by MOH. 

N. PENALTIES·

Failure to comply with the requirements of Planning Code Section 415, any Use Restrictions for the 
Project, or"the Procedures Manual may r.esult in an enforcement action by the City including but not 
limited to the imposition of pe·nalties under the Planning Code. 

0. PUBLiC RECORDS

Applicants, owners, and project spo�sors should be aware that any information provided to the City and 
- County of San �rancjs·co will be used, disseminated, and retained a_s needed in conducting the City's·
official business and may be subject to disclosure in accordance with the California Public Records Act
and the San Francisco Sunshine Ordinance.
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Mayor's Office of Housing and Community 

Dev�lopment 

lnch.usionary Hous-ong Program Fee Schedule 2017 

Effective june 6, 2016, the fees below are applicable to all developments subject to the ordinance. These fees will be multiplied per the off
. site unit count otherwise required for all n"ew developments subject to the ordinance. The fee schedule in place at the time of payment will

be applied to each specific project. 

· 2017 Fee Schedule

SRO/Group Housing unit- $148,506 

Studio unit- $198,008 

1-bedroom unit - $268,960

2-bedroom unit - $366,369

3-bedroom unit� $417,799

4-bedroom unit -.$521,431

The next fee update will occur on January �, 2018. For questions regarding the calculation of a fee amount, please contact Kate Conner at . 
the Planning Department at (415) 558-6409 or lc:ate.c,inner@sfgov ora. 

Background 

As adopted by the Board of Supervisors, the lnclusionary Affordable Housing Ordinance (Section 415.5 of the San Francisco Planning 
Code) prescribes that an Affordable Housing Fee (the "Fee") must be paid for residential developments subject to Section 415 et seq. The 
Fee is.based on the number of units applicable under the "off-site" option as established in Section 415. 7 of the Planning Cod_e. The current. 

. applicable percentage varies depending on the number of units proposed, unless the development submitted its first planning application 
under an earlier version of the program. Certain· Area Plans such as the Eastern Neighborhoods Plan also require a different off-site 
percentage. Please see MOHCD's indusionary ijQ!.J..§.it!.9..Proamr-, Overview page for specific requiremen�. 

The fee is established in Section 415.5 of the Planning Code and is based on the affordability gap using data on the cost of developing 
residential housing as derived from the "San Francisc_o lnclusionary Housing Program Financial Analysis 2012" prepared by Seifel
Consulting and the maximum purchase price for the equivalent unit size under the lnclusionary Affordable Housing Program. The Planning 
Department and the Mayor's Office of Housing and Community Development will update this technical report from time to time as they 
deem appropriate in order to ensure that the affordability gap remains current. 

The fee is indexed to the Construction Cost Index (CCI) for San Francisco as published by Engineering News�Record. 

The San Francisco Planning Department shall calculate the fee using the direct fractional result of the total number of units. 

http://sfi-nohcd.org/inclusionary-housing-program-fee-sche�ule 9/19/2017 
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PIER 70 28-ACRE SITE WORKFORCE DEVF�LOPM.ENT PLAN 

I. Project Background. The development plan for the · 28.:.Acrc Site under the
Traiisaction Documents provides for the development of a new mixed-use neighborhood 
composed of.office, retail,. market rate and affordable residential uses, as well as entirely new
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities. Developer and Vertical Developer shall undertake, and require their Construction 
Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development in both the construction and end use 
phases of the 28-J\cre Site Project, as set forth in this Workforce Development Plan. 

The Port and l)evcloper
. 
have entered into the DOA that provides for the development of 

the 28-Acre Site Project in a series of P_hases. In connection with the DOA, the Port and· the 
Developer will enter.into a Master Lease providing Developer the right to construct Horizontal
·Improvements· within the 28-Acre Site Project after Port approval of Phase Submittals and
issuance of necessary Regulatory Approvals. Developer will enter into . .  contracts with
Contractors and Consultants \o construct all Horizontal Improvements allowed under the Master 
Lease. · 

· The DDA also sets forth_ a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. ·.When a Vertical Developer is selected, the Port and the Vertical
Developer will enter into a· Vertical ODA that provides tl�e procedures for the Port's delivery of a 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the-Vertie.al · 
Developer's construction of Vertical Improvements and Deferred lnfrastructure. · Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Improvements allowed in - the Vertical n·DAs. Upon completion _of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 

· govern the operation and use of the Vertical lmprovcmcnts.

11. · Purpose of the Workforce Development Plan. This Workforce Development
Plan sets forth the employment and contracting requirements for the cpnstruction llnd operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port a_nd Developer (on behalf of itself and each Vertical Developer), in consultation with others 
including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
economic development opportunities are part of the development and operation of the 28-Acre 
Site Project. This Workforc-e Development ·pJan creates a mechanism to· provide employment 
and economic development opportunities for economically dis!ldvantaged · persons and San 
f rancisco residents. The Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportunities to be directed, to the extent 
possible based on the type of work required. and subject to collective bargaining agreements, to 
local. small and economically disadvantaged companies and individuals ·whenever there is a 
qualified candidate. · 

·-------
- ·-----
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This Workforce Dcvek;pment l�lai:i identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have agreed that this 
Workforce Development Plan will constitute the exclusive workforce requirements for the 28-
Acre Sit� Projc_ct._ 

This Workforce Development Plan requir�s: 

• Developer or Vertical Developers to fund certain OEWD job readiness and
training programs run by CityBuild_ and TechSF.

• Developer or Ve1tical Developer shall include in all ·leases, subleases or other
occupancy contracts provisions that r�quire all Permanent Employers that occupy
more than 25,000 gsf to enter into a first Source.Hiring Agreement (in the forms
attached hereto as Attachment A-I and Attachment A-2) that will require

. participation in the City's Workforce.System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered· Operations for First Source r�ferrals and, 
where applicable, partnership with_TechSF. Developer·shall also include in such 
leases, subleases or other_ occupancy contracts provisions that require Lessees and 
service· providers to identify a single point of contact and contact OEWD's· 
Bi.1siness Services team to discuss its obligations under the First Source Hiring 
Agreement. 

• On an· annu_al basis, Developer shall provide First Source program and contact
information to Permanent Employers that 

.. 
occupy less than 25,000 gst: so they

may avail themselves ofrcfer�al services offered by OEWD.

·• Developer and Vertical Developers of projects that are not otherwise c�vcred by
· local hire requirements to enter into a Fir�t ·source Hiring ·Agreement for
Construction (in the form of Attachment A-3 attached hereto).

. 

. 

• Developer and Vertical Developers to meet the hiring and apprenticeship goals
applicable to_ certai_n construction work for Local Residents and Disadvantaged
Workers for Covered Projects as set forth in - Attachment B (Local Hiring
Req11irements).

• Developer and Ve11ical Developers to meet the utilization and outreach goals
applicable -to certain construction. work f-or Local · Business Enterprises in
ac-c-ordanc-e with the requirements set forth ·in Attachment C (LBE Utilization
Plan)..

. 

o Developer to meet the outreach goals applicable to the initial leasing of retail
space suitable for use by local diverse small businesses.
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The foregoing summary is provided for convenience and frlr informational purposes only. 
ln case of any conflict between this Workforce Development Plan and the _/)DA. the provisions
of this Workti.lrce Develop1J1ent Plan shall control. · · 

III. Workforce Development Plan.

A. DEFINITIONS

The following terms specific to t�is Workforce Development Plan have the meanings
give_n to them belo\._V or are defined where indicated. Other \nitially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workfi.)rce Development Plan 
and all Workforce-Development Plan-:-specific definitions will prevail over any other Transaction 
Document in relation to the rights and obligations of Developer's and Vertical Developers with 
respect to workforce development. All references to the DDA or Vertical DOA, as applicable, 
include.this Workforce Development Plan unless explicitly stated otherwise. I

'·Chapter 83" is defined in Section_ UI.D.2 hereof. 

"Commercial Activity" means retail sales and services. restai.1rant, hotel, education and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under tlie SUD that are conducted within a Vertical lmprov.ement. 

"Commercial Lease'' is defined in Section JII.D.2 hereof. 

"Commercial Tenant" means a tenant, subtenant or other 9\cupant that enters into a 
lease, sublease or othef occupancy contract for a Covered Operation. 

. 
. 

"Construction Contractor"- means a construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE .Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

. . 

"Construction Work" means, as applicable, (a) the initial constructio[! �>f all Horizontal 
Improvements required or permitted to be made to the 28-Ac-re Site to ·be carried out by 
Developer under the DDA. (b) the initial construction of all Vertical improvements to be carried · 
out by a Vertical Developer under a Vertical ODA, and (c) ·initial tenant improvement work for 
all Vertie-al Improvements other than light industrial. arts activities· or standalone affordable 
buildings. For the avoidance of doubt,_ Construction Work for Vertical Improvements shall not 
include any repairs, maintenance, renovations or other construction work performed after 
issuance oft�e first certiqcate of occupancy for a Vertical Improvement. 

"Construction Workforce Requirements" is defined in Section 111.C. l hereof. 

· .;Consultant" is defined i·n Attachment C attached hereto. ·

Workforce Development Plan 
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"Covered Operations" means (i) Commercial Activity which results in the· expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) c-ontains more than-25,000 gross square feet in floor" area, and (ii) the 
operation of a Residential Project containing more than 25,000 _ square feet or more than I 0 
Rqsidcntial Units. Covered Operations do not include (a) any operations or activities conducted 
_ hy· tenants. subtenants or owners of Residential Units, (b) Residential Projects containing less 
than 2-5,000 square feet or fewer than 10 dwelling units, (c) Vertical Improvements containing 

· 1ess than 25,000 square feet and ( d) activities or operations conducted by tenants, subtenants · and
other occupants of less than 25,000 gross square feet of sublease space within a Vertical _ 
Improvement.

''Disadvantaged Workcr(s)" is defj_ned in Attachment B _attached hereto. 

-"Final, Binding an(! Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval during such 90-day period, thirty days after 
the final judgment or other resolution ·of the action or issue. ·

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occ-upancy of the Building, -for Permanent Employers or-for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof.--

"Internship" shall mea11 a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 

-include guidance by stan: mentors, employers, and peers. An _ intern obtains _ a _ good
understanding of the-requirements of the _ occupation and an overview of all .aspects o_f their
chosen industry, and develops college and career readiness and success skills,- such as critical
thinking, problem-solving, collaboration and communication.

'"J-ob Readiness and Training Funds" is defined in Section 111.B.1 hereof. 

"Lessee" shall mean a Tenant, business operator and any other o�cupant of a cmrimercial 
office building. Lessee shall include every person, tenant, subtenant, or any other entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Ce11ificate with the Office of Treasurer. 

. . 

"Local Business Enterprise(s)" or "LBE" means a· firm that has been certified as an 
LHE as set forth in.Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance)." · 

. . 

'·Local Resident(s)'· is defined on Attachment C attached hereto. 

"NEDO" is a neighbo"rhoocl economic development organ_ization. 

''OEWD" means the City's Office of Economic & Workforce Development. 
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·'011erations Workforce Requirements" is defined in Section D. I hereof.

"Permanent Employer" shall mean each cmployc·r in a Covered Operation.

"Permanent Tech Employer'' shall mean a Permanent Employer that both (i) employs
· primarily Technology Occupations and Technology-Enabled Occupations, and- (ii) occupies
more than 25,000 gsf within the 28-Acre Site Project. · 

"Prevailing Rate of \Vages". The Prevailing Rate of Wages a·s defined "in Section 6.1, 
and established under subsections 6.22(e)(3)_and 6.22(1), of the Administrative Code .. 

. . 

"Prevailing Wage Co,•cred Project" means Constru�tion Work \V'ithin the 28-Acre Site 
with an estimated cost"in excess of the Threshold Amount. 

"Referral" shall mean a member of the Workforce System who has participated .in an 
OEWD wo�kforce training program . . 

' 

"Registered Apprenticeship" shall mean a work experience that combines formal job-
related technical instruction with structured oi1-thc-joh learning· · experiences.· Apprentices are 
hired by emplqyer at the outset of a training program, and the training program is pre-approved 
by the US Department · of Labor (USDOL) or Califon:iia Division of Apprenticeship Standards 
(DAS). Regi·stered apprentices receiv.·e progressive wages commensurate with · their skill
attainment throughout an apprenticeship training program. Upon successful completion of all . 

. phases of on-the-job learning and related _instruction components, regist�red apprentices ·receive 
nationally recognized certificates of con1pletion issued by the USDOL or DAS. · · 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor"-is.defined in Attachment A3 attached hereto . 

. "TechSF" shall meal!- a program which has been established by the City and County of 
San Francisco and managed by the OEWO, to provide training,· education and job placement 
assistance services to jobseekcrs, and connects local employers to a qualified workforce in order 
to help all involved benefit from the growth of- the loc_al technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes o_f this 
document, this term will refer to any successor programs, which provide similar services. · 

•'Technology-Enabled Occupations'' shall mean occupations that require skills rc�ated 
. to Information. Media and ICT Literacy as highlighted in California"s.Digital Literacy definition. 

"[one's capacity] for using digital technology, conununi�ations tools, and/or networks in 
creating, _accessing, analyzing, managing, integrating, evaluating, and communicating 

_information in order to function in a knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use lCT computing. communications and 
information technologies; use technologies for advance research, analysis and administr;.:ttive 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digital media. 

-- --- -- --- ··-- -- -- . -- --- ---· 
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'"Technology Occ1111atio11s" shall mean pos1t1ons that require core competencies in 
information and communication technology ((CT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support'their enterprise and product· 
users. _Additionally, technology occupations require skills in research, design, development and 
analysis of custoin technological products; including but not limited to software, web, 
application, am.I clouc.1-basec.l products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
oc.cupations typically occ.ur in the major industry clusters . as defined by the North American 
Industry Classification System (NAlCS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor �tatisti�s 
include but are not limited to: information support and services; network syste·ms; program and 
software d_evelopment; and web and digital communications. 

"Threshold Amount" as defined in Section 6.1 of the ·san Francisco Administrative 
Code. 

"Work.Experience" shall mean any experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world .of
work; exp�oratory work experience also allows students to experience a variety of careers; and 

· vocational work-experience allows students to explore a career interest in greater depth.
. 

. 

"Workforce System'' is defined in Attachment A I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS.

1. Application. Developer will provide ·oEWD with $1 Million in funding to
support the job training and readiness programs run by CityBuild and TechSF as
more particularly set forth in this Section 111.B.1 (all funds required under .this
Section m.B. I, the "Job Readiness and Training Funds"). The funding
requirements under Sections 111.B.2-and 111.B.3 will be binding .on Developer and
its successors and assigns under the DOA. The funding requirements under
Section IJI.B.4 will be binding on Developer or may be assigned to the applicable
Vertical D�velop�r under the terms of their Ver:tic-al ODA and/or Pal'cel Lease.

2. CityBuild. Program. The 28-Acre Site Project will pay a total of S250,000
a"cross the three Phases of development in accordance with ·this Section Ill.B.2
that the City will use to fund CityBuild programs.

. 
. 

a. Purpose and Amount. The·i8-Acre Site Project wiff pay the City a total of
$250,000 that the City will use to fund CityHuild programs run by·
OEWD's Workforce Development Division. Funds will be allocated by
amount and program in OEWD's discretion. but such programs may·
include the CityBuild Academy, an 18-week pre-apprenticeship training
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program that prepares citywide residents for ·entry into the trades; the 
Construction Administration & Professional Service Aq1demy, an 18-
week program offered at City College of San Francisco that prepares San . 
Franc.isco residents for entry-level careers as professional construction 
office administrators; or . the CityBuild Women's Mentorship Program, a 
volunteer program that connects women construction leaders with 

· experienced professional and mentors.

·b. Manner and Timing of Payment Developer will pay the _CityBuild
program funds in accordance with the followirig schedule:.

-1. · Phase I: Developer will pay the City $83,333 within fifteen days
alter the Phase l Approval becomes Final, Binding a_nd Non
Appealable.

11. Phase 2: Developer will paythc City $83,333 within fifteen days
after the Phase 2 Approval becomes Final, Binding and Non
Appealable.

iii. Phase 3: Developer will pay the City $83,334 within fifteen days .
after the Phase 3 Approyal · becomes Final, Binding. and Non-

. Appealable. · · 

3. City.8uild Services. The 28-Acre Site Project will pay a total of $100,000 that
will be used to remove barriers to permanent employment.

. 
. 

a. Purpose and Amount. The 28-Acre Site Project will pay $.100,000 fo fund
the delivery of services tl'> assist individuals, interested in entering
CityBuild or the trades, with addressing barriers to empioyment. . The
services will offer case . management "and supportive services (driver
license, housing, union dues, toqls, unit�rm/boots). The resources will be
primarily for Bayview Hunter's Point neighborhood residents and
surrounding areas. The participants will be assessed for their
appropriateness to work 'in constructio_n and will be provided services to 
assist them with entering a career in construction. These funds will be 
_distributed· directly to Young Comm�mity Developers. The participants
will be assessed for their appropriateness to work in construction and will
be provided services to assist them with entering a career · in construction.

b. · Manner and Timing of Pavment. Developer will make the payment
directly to Young Community Developers within fifteen days after the 
Phase 1 Approval become Final, Binding and Non-Appealable. · 

4. · TcchSF Bridge Training for BVHP/Dogpatch Communities & Targeted End
Use Jobs. The 28-Acrc Site Project will pay $650,000 associated with
commercial-office development. in Phase 1 and in future Phases, in accordance
with this Section.
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i. 

a. Purpose and Amoun�. The Vertical Developers of the first commercial
office project in Phase I . and the Vc1tical Developer of the first
commercia_l-office project to be developed in any subsequent Phase will he
required lo pay funds to the City that will be used by OEWD to support
moderate-skilled job training and education programs that prepare
individuals in the Bayview H.unter:s Point neighborhood residents and
surrounding areas in zip codes 94124, 94107, 941.03. 94102, 94110,
94134, 94115, and 94112 and other disadvantaged citywide residents for
technology (e.g., IT administrator, data scientist; etc.) and technology- ·
enabled ( e.g., office administration) office skills positions for Lessee's
new employee hiring·· and incumbent employee advancenicnt offered
through the TechSF initiative or OEWD-identified partners. Tech s·F will ·
customize technology training based.on the types of Lessee leasing space
within the Phase, which may include office skills, advanced
manufacturing <>r biotech technology training.

. b. Manner and Timing of Payment.
. . 

. 

1. Phase l :· The Vertical ODA for the first office-commercial project
in Phase I will require the Vertical Developer to pay to the City.
$325,000 as a condition to issuance of the first . Construction . .
Document for the Vertical Improvements.

ii. Phase 2 or 3: The Vertical DOA for the first,"office-commcrcial
project to be' proposed in Phase 2 ( or the first· office-commercial
proJect to be proposed in Phase 3 if no office commercial proje_ct is
proposed for Phase 2) will require the Vertical Developer to pay to
the City $325,000 as a condition to issuance of the first
Constniction Document for the Vertical Improvements.

c. Accounting. Developer and Vertical Developers will have no right to
challeng e the appropriateness of or the amount of any expenditure, so long
as it is used in accordance with the provisions of this Section HI.B.4. The
Job Readiness and Training Funds may be commingled with other fuii.ds
of the City for purposes of investment and ·safekeeping, !;mt the City shall
maintain records as part of the City's accounting systei"n to account_ for all

· the expenditures for a period of four (4) years following the date of the
expenditure, and make such recl>rds available upon Developer's request.

d. Board Authorization. By approving the DDA and form of Vertical DOA.
including this Workforce Development Plan, the Board of Supervisors
authorizes the City (including OEWD) to accept and expend the Job
Readiness and Training Funds paid by the Developer as set forth herein.
The Board of Supervisors also agrees that any interest earned on any the
Job Readiness and Training Funds shall remain in designated accr,unts · for
use by OEWD for workforce readiness and traini11g consistent v .. '.ilh this 
Exhibit o· and shall not be tra

.
nsfcrred to the City's general fund. 
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C. CONSTRUCTION WORK

1. Application. Developers, Vertical _Developers and Construction Contractors shall
_comply with the applicable provisions of this Section IILC.1 (the "Construction
Workforce Requirements") th�t are requirements of the DDA with respect to
Developer, and of the Verticai ODA with respect to Vertical Developers.

2. Local Hiring Requirements. Developer, all Vertical Developers and · 
Construction Contractors (and their subcontractors regardless l1f tier) must 
comply with the· Local Hiring Requirements set forth on Attachment B attaclied 
hereto with respect to Covered Projects (as defined therein). 

3. First .Source Hiring Program for Construction \Vork. Developer, with respect
to any Horizontal lmprovem·ents that are not subject to the Local Hiring
Requirements, and each Vertical Deyeloper with respect lo each Vertie�)
Improvement that is not subject to the Local Hiring Requirements, will enter into
a Memorandum of Understariding with · the City's First Source Hiring
Administration in tlie form attached hereto as Attachment A-3 under which each
Developer · and · Vertical Developer must include in their contracts with
Construction Contractors for Construction Work that is not subject to the Local
Hiring Requirements, a requirement that the applicable Construction Contractor
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit
A, and to provide a signed copy of the relevant Form exhibits to the FSHA. · · 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers
'and· their respective Contractors and Consultants (as defined in Attachment C)
must comply with the Local Business Enterprise Utilization Program set forth in
Attachment C hereto.

5. Obligations; Limitations on Liability. Developer and each Vertical Developer
shall use good faith efforts, working with the OEWD or its designcc, to enforce
the applicable Construction Workforce Requtrements with respect to· its
Construction Contractors (as· defined above). Contractors· ·and Consultants (as
deffoed in Attachment C); and each Construction Contractor, Contractor and
Consultant, as· applicable, shall use good faith efforts, working with OEWP or its
designec, to enforce the Construction Workforce Requirements with respect to its
Sube-ontractors and Subconsultants (regardless of tier). However, Developer and
Vertical Developers shall not he liable for · the failure of their respective
Construction Contractors, Contractors and Consultants, and Construction
Contractors, Contractors and Consultants shall not be liable for the failure of their
i-especti.ve Subcontractors and Subconsultants.

6.. Pre,·ailing Wages. 

----
- - ·--- ·- ·-- ·--- ---- -----

a. Prevailing Wages. Subject to any collective bargaining agreements in ·the
building trades, Developer, all Vertical Developers and Construction
Contractors (and their subcontractors regardless of tier) must (A) pay, and
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shall require its respe.ctive Co_nst�uction Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Prevailing 
W�ge Covered Project no less than the applicable Prevailing Rate of 
_Wages, and (B) · comply with, a·nd require its Contractors and 
Subcontractors to comply with, the provisions of Administrative Code 

· 23 .61, which requires Contractors and· Subcontractors to comply with

· Administrative Code subsections 6.22(.e)(S), (6), (7) and subsection 6.22(,f)
for any Prevailing Wage Covered Project .

. b. Enforcement. City's Office· of Labor· Standards Enforceme
.
nt ("OLSE')

enforces labor laws adopted by San Francisco voters and the_ San
Francisco Board of Supervisors. The Port. designates OLSE as the agency
responsible for ensuring that prevailing wages_ are paid and other payroll
requirements are met in connection with the Work .

.D. PRO.JECT OPERA TIO NS 

1. Application. Covered Operations within the 28-Acre Site Project wil.1 be·subject
to the applicable First Source Hiring Requirements (including JechSF} and Retail
Marketing Requirements set forth in thi's Sccti�n 111.J>.l (collectively, the
"Operations Workforce Requirements"). The Operations Worldorce
Requirements ·will be binding on Vertical Developers entering into Parcel Leases.

2. First Source Hiring Program for Operations.

a. 

·, 

I. 

ii. 

iii. 

First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Ve•rtical Developer as 
tenant thereunder to comply with the operational requirements of the then
e-urrent Administrative Code Chapter 83 ("Chapter 83'") in accordance 
with this Workforce-Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Sec_tion 5.3 of the Development 
Agreement). Compliance with Chapter 83 will · be achieved by the 
following: 

Vertical Developer will include in all leases, subleases or other 
occupancy contracts for Covered Operations ( each, a 
"Commercial Lease"), a requirement that the Commercial Tenant 
. ent�r into a FSHA Operations Agreement in the form attached 
·hereto as Attachment A-1.

Vertical Developer will require the applicable· party to priwide a
signed copy of each FSHA Operations Agreement within I 0

business days of execution of the Commercial Lease.
. 

. 

With the execution of-each applicable Commi::rcial Lease, V�11ical
Developer will provide information and require Lessee to notitY
OEWD Business Services.
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b. First Source Hiring Agreements for Permanent Ted1 Employers. The
purpose of the FSHA Tech Operations Agreement is to facilitate job
training · and education opportunities for partic;:ipants in the TechSF
Program. In addition to the First S"ourc-e Hiring Agreements above, Port
and Developer will ensure that the Parcel Lease for each Option Parcel
will-require the Vertical Developer as tenant thereunder to : · 

1. If· Vertical Developer is a Permanent Tech Employer. provide
hiring executive(s) contact information to OEWD Business
Services for itsclt: and enter into a FSHA Tech Operations
Agreement in the form of Attachment-A-2;

ii. Vertical Developer will include in. all lease. subleases or other
occu_pan_cy contracts for Covered Operations (each, a
"Commercial Lease"), a requirement that the Commercial Tenant
to ent�r into the FSHA Tech Operations Agreement in the form in ·
Attachment A-2; and

iii. Provide -�ontac-l information for any Commercial Tenant that is a
�ermanent Tech Employer. Vertical Developer will p_rovide the
executive(s) contact infonnatioi1 within IO d_ays of exec�tion of,
or, if available, prior to execution of the applicable Commercial
Lease; -and will provide updated contact information annually
thereafter.
. . .

1v. With the -execution of each applicable Commercial Lease with a
Permanent Tech. Employer, Vertical - Developer will provide
information related to TechSF and require_ Le·ssee to notify _OEWD
Business Services staff. Vertical Developer will only be required to
provide information as supplied to it by OEWD Business Services

· staff. If no infonnation is supplied by OEWD Business Services
staff, then this subsection will be deemed complete.

3. Local Diverse Small Business Retail Marketing Program.

a. Application. Developer, working with its Vertical Developer Affiliates,
the Port of San Francisco and OEWD will implement a program that
provides opportunities for diverse and lo�al small busin�sses to become
part of the future revitalization or Pier 70 in accordance with this Section

· lJl.D.3.

b. Program Gµals. Developer, working wi'th its Vertical Developer
Affiliates, the Port of San Francisco and OEWD will implement a program
that provides opportunities for diverse and local small businesses to
become pa_rt of the future revitalization of Pier 70 designed to (i) attract
and support diverse small businesses in retail, PDR. arts and commercial
spaces within the 28-Acre Site, with a specific focus on District IO
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entrepreneurs and businesses, and to (ii) leverage -resources available 
thrcjugh existing locaf. state and federal programs delivered through. local 
pa11ner organizations (e.g .. OEWD, NEDOs, etc.). Developer, working 
with its Vertical Developer Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces -in the 
28-Acrc Site Project, excluding Parcel E4. ·. · 

c. Marketing Pro!!ram.

1. Using its best available information, Developer will provide · in.
each Phase Submittal, the projected commercial space available in
the Phase and _a general overview of retail, PDR, arts and .
commercial spaces that could be available for,sublease within the
applicable Phase to local diverse ·small businesses. To the extent

· feasible, the information will include the items described below, at
a conceptual level. with the und�rstandii1g .that the description will
be based on Developer's best pro_jectiqns at the time, but will be
subject to ·change as the Phase is developed:

(1) · Potential type of use: retail, services, PDR, restaurant, etc.;

(2) Type of space: new construction, r'eha�ilitated space. floor
to c_eiling heights, likely mechanical systems, loading
access, parking availability;

(3) Approximate size of spaces;

(4) L_ocation: building parcels and street/park frontage
· locations; · 

(5) Projected timing: timing for delivery of core and sht:11
space availability and a�ticipated lease sign target date
prior to the delivery of core and shell; and

(6) Contact: name of broker or Developer contact for any
fcJllow up questions. ·

11.. Developer will provide Port and OEWD with an update to the 
information described above withii1 six to eight months after the 
initial Phase Submitta1 if the infon:hation provided with the Phase 
Submittal has· changcd materially. 

111. During each Phase, Developer will coordinate with OEWD and
real estate brokers with the goal of identifying small businesses
that might lease space within Vertical ·Improvements in the Phase
by complying with the following process:

Workforce Developmenl Plan 
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(I) From.and after the applicable Phase Approval, Developer
provide information on the potential leasing opportunities
to OEWD. OEWD to coordinate businesses, entrepreneurs,
and NEDOs about potential opportunities.

(2) OEWD/SmaH Business Services will provide support
through during lease negotiations with local diverse small
businesses identilied through this marketing program and
engage 1-2 NEDOs that serve small businesses ,vith
specific focus on those based in District 10. It is
anticipated that OEWD will require each NEDO to provide
the following services:

(a) Initial co·nsultation to determine -potential bt:1sinesses and
· entrepreneurs to conduct outreach about potential
opportunities at the 28-Acre Site.

. 

(b) · · Consultation with entrepreneurs and businesses necessary
to successfully locate their htisiness at the 28-Ac-re Site. 
This could include services typically provided· by NEDOs 
such as business plan support, small business financing, 
loan applications, understanding bank underwriting crit�ria, 
and training· in basic financial r:nanagement concepts, . 
inc ludi_ng, building ':quity, maintaining adequate working 
capital. 1_11anaging gr�wth a_nd other jssues critical to the 
gro,-vth and financial stability of the businesses. · 

(c.) NEDOs ,viii identify businesses/entrepreneurs that are 
eligible and interested in leasing space �t Pier 70. 

(d) NEDOs will share information on outreach-events and
conversations with OEWD and Developer.

(e) Provide support during lease negotiations with local diverse
small businesses identified through this marketing program. ·

1v. Subject to restrictions on visitor-serving Priority R�tail Frontages 
on P�ucels EI, E2 and E3 set forth in · Section 7 .20 of the ODA. 
Developer, working through its Vertical Developer Affiliates, will 
specificafly consider neighbqrhood-serving retail and . s�rvices that 
could potentially sublease space subject to Parcel· Leases .between
Port and Vertical Developer Affiliates, including grocery ·stores. 
dry cleaners, hardware, after-school programs,- recreation and 
activity spaces, and similar neighborhood-serving businesses. 

v. Developer." through its Vertical Developer Affiliates, will engage
brokers to manage the overall marketing _and outreach strategy for
leasing of commercial, retail, and neighborhood spaces within

Workforce Development Plan 
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d. 

Option Parcels taken ·down by Vc11ical Developer Affiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer wi"II emphasize the goals of the· 
small business progran� and the rµarketing inf-ormation prepared by 
Developer at the beginning of each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates. will use good faith efforts to market new sublease 
space·· coming -on the marke! with the initial opening of each _Ve1tical 
Improvement to diverse local small businesses thai it identifies through the 
markcting_program described in Subsection 111.D.3.c above, at fair inarkct 
rents and subject to then-existing market conditions. In order to prov_ide 
time for the small business to develop, Developer \viii provide a mutual 
option to extend after the initial lease term. The initial term and option to 
extend would be a minimum of 8 years. In its evaluation of potential 
subtenants hereunder, Developer, acting through its Vertical. Developer 
Affiliates, will consider the history and past success of the proposed retail · 
subtenant and its business, as well as the type of business, its ability to 
enhance the overall 28-Acrc Site Project, and its long term viability. Each __ 
such potential subtenant mlist meet standard experience and financial 
qualifications associated wit� investment reporting, including (i)

° 

the 
proposed programmatic layoi1t; (ii) its long tenn proforma. and business 
model; and (iii) financial qualifications, which may include reasonable 
guarantees of performance. 

E. GENERAL PROVISIONS

1. Enforcement. OEWD shall have the authority to enforce the .Construction·
Workforce Requirements and the Operations Workforce Requirements. The Port
and OEWD staff agree to work cooperatively to create efficiencies and avoid
redundancies and to implement this Workforce Development Plari in good faith,
and to work with all of· the 28-Acre Site Proj�ct' s stakeholders,.., includ\ng
Developer . and Vertical Developers, Construction .Contractors · (and
Subcontractors) and Permanent Employers, in a fair, nondiscriminatory and
consistent manner.

2. Third Party Beneficiaries. Each contract for Construction -Work and Covered
Operations shall provide that OEWD· shall have third party beneficiary rights
thereunder for the limited purpose of enforcing the requirements of this
Workforce Development Plan applicable to such party direc.'.t)y against such party.

3. Flexibility. Some jobs will be better suited to meeting or ·exceeding the hiring
goals than others. hence all workforce hiring goals under a-Construction Contract 
will be cumulative. not individt

.
ial. goals for that Construction Contract or 
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Pe_rmancnt Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workt'c?rce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative · goals among all of _the Construction . Contracts or Permanent 
Employers at any" giyen t1111e meet :- the rel1uirements of this Workforce 
Development Plan. The parties shall make such mo<lifications to_ the applicable 
First Source Hiring Agreements consistent with Developer and Vertical. 
Developers' allocatio_n. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors · and 
P,;:rmancnt Employers comply with good faith eff011 obligatioi;is to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusil·ity. .In recognition of the unique circumstances and requirements
. surroui1ding the 28-Acre Site Project, the Port, OEWD and Developer have
agree<l that this Workforce Development Plan· will constitute the exclusive
workforce requirements for the 28-Acre Site Project. Witho_ut "limiting the
generality or the foregoing, if the City impleme·nts or modifies any workforc.e

· developmerit policy or requirements after the date of this Workforce Development.
Plan, whether relating to construction or operations, that woul<l otherwise apply-to
the 28'."Acre_ Si_te Project and Developer asserts that such change as applied to the
28-Acre Site Project would he prohibited· by the _Development Agreement
.(including an increase in the obligations of Developer, any Verticat"Developer, or 
their contractors under any provisions of the D_DA or any Vertical DDA), then the 
parties shall resolve the issue through the Dispute Resolution procedures of 
Section 111.F below. 

F. DISPUTE RESOLUTION.

1. Meet and Confer. In the event of any dispute imder this Workforce
Development Plan (including, without limitation, as to compliance with this
Workforce Development Plan), the parties to such dispute shall meet and confer
iri an attempt to resolve the dispute. The parties shall negotiate in good faith for a
period of l·0 business <lays in an attempt to resolve the dispute; provided that the
complaining party may proceed immediately to the Arbitration J>·rovisions of
Attachment D (Dispute Resolution) attached hereto, without engaging in such a
co·nterence or i1egotiatioris, if. the facts could reasonably be construed to support
the issuance of a temporary restraining or<lcr or a preliminary injunction .

. , 

2. Arbitration. Disputes arisii1g under this Workforce Development Plan may be
submitted to the provisions of Attachment D (Dispute Resolution) hereof if the
meet and conler provision of Section HI . .E.J. ahove does not result in resolution of
the dispute.

Workforce Development Plan 
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- ·- ------

City and County of San Francisco first Source Hiring Program 

Office of Economic and Workforce 

Development Workforce 

Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First s·ource Hiring Agreement (this "FSt-JA Operations Agreement"'), is made as . 

of , by and between (the "Lessee"), and the ·First Source Hiring 
Administration, (the "FSHA"), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building al [Addressj (the 
"Premises") which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premises is subject to a property contrac-t between [Developer/Ve11ical
Developer] and the City acting through the San Francisco Port Commission; 

. 

. . . 

WHEREAS, the [DeveloperNertical Developer] was required to provide notice 
in leases, su_b_leases and other occupancy contra�ts for use of the Premises ("Ccintract");and 

WHEREAS, as a material part of the consideration gi_ven by Lessee under the 
Contract, Lessee has agreed to e,xecutc this FSHA Operations Agreement and pai1icipate in 
the Workforce System managed by the Office of Economic and Workforce D_cvelopmcnt 
("OEWD'') as established by .the City an_d County of San Francisco pursuant to Chapter. 83 
of the San Francisco Administrative Code ("Chapter 83"); 

. 
. . 

[Use the following WHEREAS for Vertical Developer operations of Vertical 
lmprovemen ts i 

WHEREAS, Lessee has plans to operate the building a,t [Address] (the "Premises") 
which required a First Source Hiring Agreement between the contractor and FSHA because 

· the Premises is subject to a property contract ·between Lessee and the City acting through
the San Francisco Port Commission; and · 

llJsc the followi�g WHEREAS for subtenants of Vertical Improvements] 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to ·execute thjs FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") a� established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code.("'Chapter 8_ 3");] 

NOW, TI-IEREFORE,- in considerati�n of the mutual covenants set fo11h herein and
other good and valuable consideration, the receipt and sufficiency of whic.h is hereby . 
acknowledged, Parties covenant and agree as follows: 

---- ----- -

Workforce Development Plan 
Attachment A 1.-- Page J • 



I . DEFINITlONS

For purposes. of this FSHA Operations Agreement, initially capitalized term's shall
be defined as fr1llows:

· · a. "Entry Level Position" shall rnean any non-managerial position that 
requires no education above a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and shall include temporary, permanent. trainee and intern positions. 

b. "Developer".shall mean FC Pier 70, LLC, a Delaware limited liability
company, including any successor during the term of this FSHA
Operations Agreement.

c. ·'Lessee" shall mean every commercial tenant, subtenant, or any other entity
occupying a Workforce Improvement for the intent of doing business in the City . 

· .. and
.
County of San Francisco and possessing a Business Registration Certificate 

·with the Office ofTreasurer required to enter into a First So4rce Hiring Agreement
as·defined in C�apter 83 ..

d. "Project Site" shat I_ mean _the area consisting of an approximately 28-acre site . 
loGated in the Pier 70 area bounded by lllinois Street on the west, 22nd Street on the
south, and ·San Francisco Bay on the north and cast.

e. ·'Referral" shall mean a member of the Workforce System who has been identified
by OEWD as having the appropriate training. background and skill sets for a
Lessee SP.ecified Entry Level Position.

f. "Vertical Developer" shall mean ·[insert name ofapplicable Vertical De�e_loper],
including any successor during the term of a FSHA Operations Agreement.

g. "Vertical rmprovement" shall mean a new_ building that is _built at the Project
Site.

. 
. 

h. "Workforce Improvement" shall mean-Ye11ical lmprovement� that m;e subject to·
Chapter 83.

1. Workforce System: The First Source Hiring Administration established
by the City and County o(San Francisco and managed by OEWD.

2. OEWD WC)RK.FORCE SYSTEM PAR.T[CTPATION

a. Lessee shall notify OEWD's Business Team of eve1'y available Entry Level
Position and provide OE WD IO business days. to recruit and ref"er qualified
candidates prior to advertising such positi�n to the general public-: Lessee shall
provide feedback including but not limited to job seekers interviewed, including
name, position title, starti!'lg salary _and employment stm1 date of those individuals
hired by the _Lessee no later than_ IO business days. a Iler date or interview or hire.

Workforce [kvelopn1ent Plan 
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b. 

Lessee will .also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to intcrvie,,.., any Referral hy OEWD and will 
inform OEWD's Business Team why specific persons referred werlnot 
interviewed. Hiring decisions shall he entirely at the discretion ofLessee. 

N·otwithstanding anything to the contrary herein, nothing in this FSHA Operations 
Agreement preclu�es Lessee from immediately advertising and filling an Entry 
Level Position that perJ-orms essential functions or its operation prior to notifying 
OEWD provided; however, the obligations of this FSHA Operation Agreement to 
make good faith efforts ·to fill such vacancies permanently with Referrals remains 
in effect. F·or these purposes, "essential functions" means those functions 
absolutely necessary to remain open for business. ff Lessee has ·an immediate need 
to fill a,t Entry Level Position that performs essential functions, Lessee shall . 
provide OEWD notice of suc-h position, and the fact that there is an immediate need 
to fill such position, on or before the date such position is advertised to the general 
public. 

c. This FSI-IA Operations Agreement shall be in full force and effect as to each ·
Workforce Improvement until ten (10) years following the date Less

.
ee opens for 

business at the Premises, and all subsequent leases within 10 years of that date. 
Atl:er that date, this FSHA Operations· Agreement shall terminate"and be of no 
further force and effect on the parties hereto, but the requirements of Chapter 83

shall co�tinuc· to apply . 

. d. Unless otherwise agreed to by the Parties, compliance with this FSHA Operations 
· Agreement shall be determined on an individual Workforce Improvement basis and
will be measured by dividing the number of new Entry Level Positions occupied by
Referrals by the total number of new Entry· Level Positions within the Workforce
Improvement. Notwithstanding anything to the contrary; new Entry Level Positions
occupied by Referrals within the Project Site, but not within the Vertical Improvement,
may, at the election of Developer, be counted towards compliance of the Workforce
Improvement for this Agreement.

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER

Lessee will make good faith efforts to comply with its obligations under this FSHA 
Operations Agreement. De.termination of good faith efforts _shall be based on all of the 
following: 

a. Lessee will execute this FSHA Operations Agreement and Exhibit _B-1 attached
hereto· upon entering into leases for the commercial space of the Workforce
lmprovcmi;:nt. Lc_ssee will also acrnrately c-omplctc and_submit Exhibit B-1
annually to reflect employment conditions.

b. Lessee agrees to register.with OEWD"s Referral Tracking System, upon
.execution of this l:"Sl IA Operations Agreement.

---
--- ·- --· --- --- .. - --
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c. Lessee shall notify OEWi)'s Business Serviccs Team of all available Entr); Level
Positions IO _business days prior to posting with the general puhlic, subject to the
provisions of Section 2 above. The Lessee must identify a single point of contact
responsihle for communicating Entry Level Positions and take active steps to
ensure continuous communication with OEWD's Business Services Team.

d. Lessee attempts to fill at least 50% of open Entry Level Positions with Reforrals. ·
Specific hiring decisions shall be the sole discr�tion of the Lessee.

e. Nothing in this FSI IA Operations Agreement shaH be interpreted to prohibit the
continuation of existing workforce training agreements or to interfere with
consent decrees, collective bargaining agreements, or existing employment
c-ontracts. In the event of a conflict between this FSHA Operations Agreement
and an c�1sting agreement, the terms of the existing agreement shall supersede

· this FSHA Operations Agreement. . 

Lessee's failure to meet the criteria set forth _in this Section 3 does not impute "had faith", 
but shall trigger a review of the referral process . and compliance with this FSHA Opcra.tio11s
Agreement. Failure and noncomplial)ce with this FSHA Operations Agreement will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSHA Operations Agreement. 

. denotes that Lessee agrees to its terms ·and conditions. 

4. NOTICE · · . 

All notices to be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

lfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT

This FSl-lA Operations Agreement and the Transaction Docume·nts contain the entire
agreement between the pai1ies and shall not _be -modified in any manner except by an
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---- - -- --- ·-

instrument in writing cxe<.:utcd by the parties or their respective successors. If any term 
or provision of this FSJ-JA Operations Agreement shall be held invalid o� unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. If this FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together. shall <.:0nstitute one and the same instrument. This FSI IA 
Operations Agreement shall inure ·to the benefit of and be binding�on the_ pa11:ics and 
their respective successors and as_signs. If there is more than one party comprising 
Lessee, their obligations shall be _joint and several._ 

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of <.:onvenicnce and for reference and in no way define, limit", extend or describe 
the scope of this Agreement or the intent of any of its provisions. Th�s FSHA Operations 
Agreement shall be governed and construed by laws of the �late of California. 

-- ·-- -- - --·

fSignature Page Follows] 
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IN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of.
: the date set forth above. 

· · 

Date: 
-----

Signature: ________________ _ 
. . 

Name of Authorized S_igncr: ________________ _ 

Company: ________________ _ 

Address: 
-------------�---

Phone: 
-----------------

Em ail: 
-----------------

Workti.lrce Development Plan 
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Business Name: Phone: 

Main Contact: Email: 

· Signature of authorized representative• Date 

*By signing this form, the lessee agrees to.participate in the Workforce System managed by the Office of Economic and Workforce
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to Sari Francisco
Administrative Code Chapter 83.

Instructions: 

• . Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed

Exhibit B and Exhibit B-1. Lessee.will also complete and submit an Exhibit 8-1 annually to reflect employment 

conditions. 

• The employer must notify the First Source Hiring Program (Contact Info below) If an Entry Level·Position becomes available. ,

Section 1: Select your Industry 

□ Auto Repair □ Entertainment □ Personal Services

□ Business Services □ Elder Care □ Professionals

0- ;Consulting □ Financial Services □ Real Estate

□ Construc�ion □ Healthc�re □ · Retail

□ Government Contract □ Insurance □ Security

□ Education □ Manufacturing □ Wholesale

□ Food and Drink □ I don't see my industry (Please Describe)

Section 2: Describe Primary Bu�iness Activity 

�ection 3: Provide information on all Entry Level Positions 

Entry-Level Position Title Job Description 

Please email, fax, or mail this form SIGNED to:· 
ATTN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103

Tel: 415-701-484� 

·Fax: 415-701-4897

111_•.:ilro: Llusin<·s�.S(•n ic.:.·stihfoln•.J.!n!.Website: www. work forct,,h�,·,�l(ill!ncntsf.ut:g_
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City and County of San Francisco Fi,rst Source· Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

-Attachment A-2: Form of f4'irst Source Hiring Agreement
For Commercial Office Lease Occupancy by Permanent Tech Employers 

· This F_irst Source Hiring Agreement (this "Agreement") for Permanent Tech Employers,
is made as of , 20XX by and between · (the "Lessee"), and the First Soi.lrce Hiring 
Administration. (the. "·FSHA"),.collectiveiy the "Parties": 

RECITALS 

WHEREAS, the San Fran�isco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the "Port Tenant") are pa_rties to that certain Parcel Lease dated as of 
____ , 20XX (the "Parcel Lea�e") for the building at [Address] (the "Premises"); and 

WHEREAS, the Workforce Development Plan attached as Exhibit [XX] to the Parcel 
Lease (the "�orkforce Develo1m1ent Plan") requ)res all Covered Operations. that are also 
Perm anent Tech Employers·(as those tenns are defined in the Workforce Development Plan) to 
enter into a First Source J Jiring Agrcc·mcnt for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source Hiring Program under Chaptcr-83 of 
the San Francisco Administrative -Code (".Chapter 83"); and 

. ' 

WHEREAS, Lessee is a Permanent Tech Employer and is [the _Port Tenant under the 
Parcel Leasc][a "Covered Subtenant". under that certain Sublease1with the Port Tenant 
dated as of�----' 20XX (the "Covered Suhlease'')J; and. 

WHEREAS, as a material part of the consideration given by Lessee under the !Parcel 
Lcase)[Covcred Sublease), Lessee, as a Permanent Tech Employer, has _agreed to enter into this 

· Agreement that sets forth participation anq reporting requirements to participate in the Tech SF
Initiative m·anaged by the Oflke of Economic and Workforc-e Deve'topment (OEWD); and

WHEREAS, the form of this Agreement may be subject to change upon mutual 
agreement of the Pof! Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Development Plan. 

NOW, Tl-lEREFORE, in consideration of the mutuai.covcnants set forth herein and other 
good and valt:1able consideration, ·the receipt and sufficiency or which is hereby acknowledged, 

Workforce Development Plan·
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· Parties covenant a·nd agree as follows:

I. DEFINITIONS .

. . 

For pu�poses of this Agreement, initially capitalized tern�s shall be defined as follows:

. a. ;'AMI'' means unadjusted niedian income levels derived from the Department of 
Housing and Urban Development on an annual basis for the San Francisco area, 
adjusted solely for household size, but not high housing cost area. 

b. "Disadv_antaged Worker" as defined in Administrative Code Section 82.3 (as that
Code Section is amended from time to time, except to the extent that future changes
to the aefinition arc prohibited under the terms of Section 5.3(b)(xi) of the
Development Agreement).· 

c. Internship: A learning and career preparation method that occurs within the context of
a course or program. Internships include careers exploration and direct experience

. and include guidan·ce by statl: mentors, employers, and peers. An intern obt_ains a 
• good understanding of the r�quirements of the occupation and an overview of all
. aspects of their chosen · indu�try, and develops college and career readiness and

success skills, such as critical thinking, problem-solving, collaboration and 
communication.· 

d. Local Resident: An individual who is domiciled,- as defined by Section 349(h) of the
California Election Code, within the City at least seven (7) days prior to <;ommencing
work on the proj_ect. · 

e. Permanent Tech Employer.shall mean an employer that both (i) employs primarily
Technology Occupations and Technology-Enabled Occupations, and (ii) occupies
more than 25,000 gsf within the Project. · 

', . 

[ Referral: A member of th� Workforce System who has participated jn an OEWD 
workforce training program. · 

. . . 

g. Registered Apprenticeship combines formal job-related technical instructioi1 with
structured on-the-job learning experiences. Apprentices are hired by employer at
outset of training program, ·and the training program is pre-approved by the US
Department of Labor (USDOL) or California Division of Apprenticeship Standards
(DAS). Registered Apprentices receive progressive wages commensurate with their
skill attainment throughout an apprenticeship training program. Upon successful
completion of all phases of on-the-jo_b learning and related instruction components,
Registered Appre_ntic.es re«.:eive nationally rcc.ognized certificates of completion
issued by the USDOL ·or DAS.

h. · Tec-hnology-Enabled Occupations: occupations that require skills related to
lnfr>i"mation, Media and JCT Literacy as highlighted in Capfornia's Digital Lil�racy
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definition, "f one's capacity] for using digital technology, communications tools, 
and/or networks i_n creating, accessing, analyzing, managing, integrating, evaluating. 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and communicati_ons devices. operating systems, 
networking systems and applica_tions. These occupations require the ability to 
understand and i.ase JCT

.
computing, communications and _information technologies; 

use technologies for advance research, analysis and administrative operations. These 
occupations also require the ability to create, interpret and work with an increasing 
variety of digital media. 

i. Technology Occupations: defined as positions that.require core competencies "in
information and communication technol9gy (ICT) systems and solutions. These
occupations develop and deploy technofogies and infrastructures to both support their
enterprise and product users. Additionally, technology occupations require ·skills in
res�arch, design, development and analysis· of custom technological products;
including but not limited to software, web, application/and cloud-based products.
Technology occupations also include positions that are rel�ted to the sales, ma_rketing
a11d engineering of these technology-based products .. Technology occupations
typically oc<;-ur in the major industry clusters _as defined by the North American
Industry Classification System (NAlCS): Software Publishers; Wired ·
Telecommunications; Wireless Telecommunications; Satellite Communications; Data
Processing,. Hosting _and Related Serv-ices; Internet Publishing _and Broadcasting and
Web Search Portals; and Computer Systems Design. Major technology occuj1ation
du�ters as identified °by the Bureau of Labor Statistics include but are not limited to:·
information support· and services; netw_qrk_ systems; program and software · · 
development; and web arid digital communications:

j. TechSF: A program which has been established by the City and County of San
Francisco and managed by the Oflice of Economic and Workforce Development. to
provide training, education andjpb placement assistance services to jo_bseekers, and

. · connect local employers to a qualified workforce in order to help all involved benefit
from th� growth of the local teclmology .industry, and technology-based and .
technology-enabled occupations· across al I sectors. For the purposes of this d�cumen( 
t�is term will refer to any successor programs which·pro".ide similar services. 

k. TechSF Community B_�netits Program: defined in Section 3 ·hereof.

I. Work Experience: Experience which combine an on-the-job learning component with
related classroom instructfon designed to maximize the value of on-th!;!-job
experiences. Work Experience Education is classified in the California Education
Code as General, Exploratory, or Vo.cational. General work experience exposes
students t�) the world of work; exploratory work experience also allows students to
experience a variety of careers; and vocational work experience allows students to
explore a career.interest in greater depth. ·
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. 

. 

m. Workforce System: The First Source. I-I iring Administrator established by the City
and County of San Francisco and managed by OEWD.

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a. Lessee is rcquir:ed to hold one meeting with OEWD's Business Services Tt;am
regarding the hiring of individuals through Tech SF for any available positions in
Technology Occupations or Technology-Enabled Occupations. Provided Lessee
utilizes nondiscriminatory screening criteria, Lessee shall have the sole discretion to ·
interview and hire any Referrals. · 

. . 
. 

b. Hiring decisions shall he entirely at the discretion of Lessee. Lessee will notify
OEWD'-s Business sirvices Team of ev�ry hire who is a Referral from Tech SF ..

c. Lessee will report to OEWD Business Services annually (beginning with the one-year
anniversary date of its [Parcel Lease](Covered Sublease) on activities conducted by
Lessee under this Agreement related to the compliance of good faith effort

·obligations enumerated in Section 3 hereo( which _may include number of Reforrals,
·hires, or other metrics covered hy the TechSF Community .Benefits Program.

d. This Agreement will be in full force and effect as to the [Parcel Leasc][Covcrcd
Sublease] until the earlier of [for Parcel Lease: .in.fer/ tlie date tllat i.f 10 years from
t/,e execution of tl,e Parcel Lea.\'el[for Covered Subleases and subsequent
Subleases within JO-year p�riod: inse,·t tl,e_date tlu,t is l(J years from tlie date of
executionj.

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER

Within forty-five days after the commencement of the applicable fParccl Lease] I Covered
Sublease 1, Lessee will contact OEWO as required by the Workforce Development
Agreement. Within six months after the commencement of the applicable [Parcel
LeaseJ[Covered Subleasej, or �t a later date if agreed to by OEWD, Lessee will prepare and
submit to OEWD its community benefits program designed to facilitate job training and
education opportunities for participants in the TechSF program or (or successo_r program ··
designated by OEWD) (the "Techs.F Community Benefits Program") and will implement
the TechSF Community Benefits Ptogran1. for the term of this Agreement. The TechSF
Community Benefits Program shall either consist of the measures in subsections (a) through
(c) of this Section 3, or the Lessee will have discretion in designing its own unique TechSF

. Community Benefits Program to an equal or higher qualitative standard as the �1easui-es 
described below. If a Lessee,elects to design its own unique TechSF Community Benefits 
Program, such program will require approval from OWED, not to be unreasonably withheld. 
The TechSF Community Benefits Program may be revised annually with the consent of 
OE'ND. The following measures (which may be in addition to other measures reasonably 
implemented by Lessee) will qualify as compliance with this requirement: 

a. Provide indoor space to host temporary jobsecker networking, career-panel and other
OEWD-identificd job pl_acc.:ment assistance e�ents related to _technology or technology-

Workforce Development Plan 
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enabled occupations through the Workforce System. OEWD/Tcch SF would manage the 
planning, coordination and marketing for events. Programming may include one of the
following: · · · 

1. hosting one event per-year at site location for up to I ?0 individuals, if
requested by OEWD/Tcch SF. l.f no such request·is made, then this
subsection will be deemed to have been satisfied for the year.

ii. participating in two addi_tional _TechSF activities .per ,year.

b. Host at least 5 Work Experience and/or Jnt�rnship opportunities for every 100 permanent
employees per year, targeting ·OEWD Referrals and Bayview Hunter's Point and.
surrounding area neighborhood residents, and other Dis_advantaged Workers.

c.. Volunteer · em
.
ployce time for on-site training opportunities, which could include 

workplac;c tours, job shadowing, classroom lectures, mock interviews. career panels,
resume workshops, mentoring, student showcases or. other supportive activities.

i. Lessee shall provide 100 en1ployee hours per year (e.g. 25 employees
at 4 hours each or other combination to be determined by the Lessee),
· through compari.y"s Community Social Res.ponsibilitv (CSR) agenda
or othe� policies.

d. Target creating up to five (5) Registered Apprenticeship po�itions (as that term is defined
in the Workforce Development Plan) for every 100 pennanent cmployc·es, per year, to the
extent a USDOL or DAS approved training program exists within the City of San
Francisco for occupations which the Lessee is currently hiring for, and interview
qualified Referrals through the TechSF Initiative.

Lcssec's'foilure to prepare and implement the TcchSF: Community Benefits Program set . 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subject to penalties outl�ned in Chapter 83. 

4. COLLECTIVE BARGAINING AGRe_EMENTS
. 

.

Nothing in this Agreement shall be interpreted to prohibit the continuation. of existing
workforce training agreements or to interfere with con�ent decrees, collcc_tive bargaining

· agreements, project labor agreements or existing .employmen:t contracts ("Collective
Bargaining Agreements"). In' the event of a conflict between this Agreemei1! and a
Collective Bargaining Agreement, the terms of the Collectiv·e Bargaining Agreement-shall
supersede this Agreement.

5. NOTICE

All notict:s to be given under. this Agreement shall be in writing and sent via mail or email as
follows:

--··-- ·--·--· -- --
-- ------ ·-----
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ATTN: Busi1iess Services, Office of Economic and Workforce Development 
J

°

South Van Ness Avenue, 5 1h Floor, San Francisco, CA 94103 
Email: Business.Services@·ifoov,Q_rg_ 

6. ENTIRE AGREEMENT; MISC.

This Agreement contains the entire agreement between the parties with respect to the subject
matter thereunder and shall not he modified in any manner except by an instrument in writing
executed by the parties or their respective successors. If any term or provision of this
Agreement shall be held invalid or unenforceable, the remainder of this J\green1ent shall not
be affected. If this Agreement is executed in one or more counterparts, each shall be deemed_
an original and all, taken together, shall constitute one and the same instrument. This .
Agreement shall inure to the benefit of a_nd shall be binding upon the parties to this -
Agreement and their respective heirs, successors and assigns. If there is more than one person
comprising Lessee, their obligations shall b� Joint and several. Section titles and captions
contained in this Agreement are inserted as a matter.of convenience and for reference and in
no way_ define; limit, extend or describe the scope of this Agreement or the intent of any of its
provisions. This Agreement shall be governed and construed by laws of the State of
California. ·

IN WITNESS WHEREOF, the following have executed thi� Agreement
-
as of the date set

fo11h above. -

Date: Signature:: 

· Name of Authorized Signer:

Company: 

Address: 

Phone: 

Email: 

Workforc-e Development Plan
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City and County of sa·n F�ancisco First Source Hiring Pr·ogram 

Office of Economic and Workforce Development 

Workforce Development Division 

Attachment A3: First Source Hiring Agreement :For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum· of Understanding ("'MOU") is entered into as of ·, by and 
between the City and County of San Francisco (the "City") through its First Source Hiring 
Administration ("FSHA") and ("Project Sponsor"). · 

WHEREAS, Project Sponsor, as developer, proposes to construct new dwelling 
units, with up to square feet of commercial space an_d accessory, off-street parking 
spaces ("Proje�t") at" , Lots in Assessor's Block · , San Francisco California
("Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "Fi.rst 
Source Hiring Program'' which has as its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

WHEREAS; the Project requires a building permit for a commercial activity. of greater 
ihan 25,000 square foet and/or is a residential project greater than ten (10) units and therefore 
falls· within the scope of the Chapter 83 of the Administrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Sponsor, upon entering· into a ·contract for the construction of the Project with
Contractor after the date of this MOU, will include iri that contract a provision
requiring the Contrac-tor to enter into a First Source Hirii1g Agreement in the form
attached hereto as Exhibit A. It is the Pn>jcct Sponsor',s responsibility to provide a
signed copy of Exhibit A to First Source I I iring program and CityBuild within 10
business days of execution.

B. CityBuild shall represent the First Source Hiring Administration and.will provide
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged.
Individuals for employment on the construction phase of the Project as required under

Work.force Development Plan 
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged l.ndividuals for the permanent jobs located within the
commercial space of the Project. 

· · 

C. The owners or residents of the residential units within the Project shall have m�
obligations unde_r this MOU, <.lr the attached First Source Hiring Agreement.

D. _FSHA shall ·advise Project Sponsor, in writing, of any alleged breach on the part or
the Project's contractor and/or tenant(s) with regard to participation in the First
Source Hiring Program at the Project prior to seeking an assessment of liquidated

. damages pursuant to Section 83.12 of the Administrative Code.

E .. As stated in Section 83. I0(d) of the Administrat_iye Code, if Project Sponsor fulfills 
its obligations as set forth in Ch�pter 83, it shall not be held responsible ·for the failure 
of a contractor or commercial tenant to comply with the requirements of Chapter 83.

F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded
and that it may be execµted in counterparts, each of which shall be considered an .
original and all of which taken together shall constitute one and the same instn11i1ent.

G. Except as set forth in.Section E, above: (1) this· MOU shall�� binding o·n and inure
to the benefit of al l successors and assigns of Project Sponsor having an interest in the
Project and (2) Project Sponsor shall require that its obligations under this MOU shall
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale,
assignment or transfer of title to the Project, it shall be relieved of all further
obligations or liabilities under this MOU.

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Sp()nsor: 

Contact: 

Address: 

}
""

irst Source Hiring Administration 

OEWD, l South Van Ness 5th Fl. San Francisco, CA 94103 
Attn: Ken Nim. Compliance Manager, ken.nim(@stg_ov.org 

Workforce Development Plan 
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Email: 

Date: 



Exhibit A: 
First Source Hiring Agreement 

. 

. 

This First Source Hiring Agreement {this "Agreement"), is made as !)f · . by and
between , the First Source H.iring Administration, (the "FSHA"), and the undersigned , 
contractor ("Contractor'·): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agrccrrient (thc."Contract") to
cons'truct or oversee a portion of the project to constmct new dwelling units, with up to 

square leet of commercial space and accessory, off-street parking_spaces 
("Project") at . Lots in Assessor's Block , San Francisco California ("Site.'), 
and a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the consideration given by Contractor i:mder _the 
Contract, Contractor has agreed to execute this Agreement and participat1; in the San Francisco 
Workforce Development System established by ·the City anc� County of San Francisco·, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

\YHEREAS, as a material pa11 of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

. NOW, THEREFORE, in consideration of the mutul1l covenants set forth herein
.
and other 

good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITlONS

For purposes of this Agreement, initially capitalized terms shall be defined as follows:-

a. "Core" or "Existing" workforce. Contractor's "core" or "existi)'.lg" worklclrc-e shall
consist of uny worker who appears on the Contractor's active payroll for at least
60 days of the 100 working days prior_ to the award of this Contract.

b. "Economically Disadvantaged Individual". An i�dividual who is either (a) . 
eligible for services under the Workfi.1rc.e Investment Act of 1998 (29 U.S.C.A .

C. 

. 280 I, et -seq:), as may be amended from time to time, or (b) designated c;1s
"economically disadvantaged" by the OEWD/First Source Hiring Administration
as an individual \Vl10 is at risk of relying upon, or returning to, puhlic assistance.

. . 

"Hiring opportunity". When a Contractor adds workers to its existing workforce
for the purpose of performing the work under this Contract, a "hiring opportunity"
is created. For example, if the carpentry subcontractor has an existing crew of
five carpenters and needs seven carpenters to perform the work, then there arc two
hiring opportunities for carpentry on the Project.

Workforce Development Plan 
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d. "Job Notification". Written notice of job request from Contractor to CITYBUILD
for any hiring opportunities. Contract shall provide Job Notifications to
CITYBUILD with-a minimum of 3 business days' notice.

e. · "New hire". A "new hire" is any worker who is not a member of Contractor's core
or existing workforce.

f. "Referral". A referral is an individual member of the CITYBUILD Referral
Program who· has received ·training appropriate to entering the construction
industry workforce.

g. "Workforce participation goal". The workforce participation goal is expressed as
a percentage of the Contractor's and its Subcontractors' new hires for the Pr_oject.

h. "Entry Level Position". A non-managerial position that requires no education
aboyc a high school diploma or certified equivalcncy, and less than tw<? (2) years·
training or specific preparation, and shall include temporary and permarient jobs,
and construction jobnelated to the development of a commercial activity.

. . 

1. "First Opportunity". Consideration by Contractor of System Referrals for Iii ling
· Entry Level Positions prior to recruitment and hiring of non-System Referral job
applicants .

.I· ''Job Classification". Categorization of employment opportunity or position by
craft, occupational title, skills, and experience required, if any. ·

k. ".lob Notification". Written notice, in accordance with Section 2(b) below, from
Contractor to FSHA for any available Entry Level Position during the ten-i1 of the
Contract.

I. "Publicize". Advertise or post available employment information, including
participation in job fairs or other fomms. · 

m. ·"Qualified". An Economically Disadvantaged Individual who meets the minimum
bona fide occupational qualifications provided by Contractor to the System in the
_job availability.

notices r�quired this Agreement.
. . 

· n. "System". The San Francisco Workforce Development System established by the
City and County of San Francisco, and managed by the· Office of Economic and .
Workforce Development (OEWD), for.maintaining (1) a pool of Qualified
individuals, and (2) the mechanism by which such individuals are certified and
referred to prospective employers covered by the First Source Hiring
requirements under Chapter 83 of the_ San Francisco Administrative Code. Under
this agreement, City Build will act as the representative of the San Francisco
Workforce Development System.

o. ·'System Referrals". Referrals by CityBuild of Qualified applicants for Entry
Level P(>Sitions with.Contractor.

· 
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p. ·'Subcontractor". A person or entity who has a direct contract with Contractor to
perform a portiori of the work tinder the Contract.

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM

a. The Contractor agrees to work in Good Faith with the Office of Economic and
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of
50% of new.hires for employment opportunities in the construction trades and
Entry-level Position related to providing support to the construction industry.

b. 

The Contractor shall provide City Build the following information about the 
Contractor· s employment needs under the Contract: 

1. On Exhibit A-1, the C_ityBuil_d Workforce Projection Form l, Contractor
will provide a detailed numerical estimate of journey and apprentice level
positions to be employe� �n the project fl?r each trade. . · · 

u. Contractor is required to ensure that a CityBuild Workforce Projection
Forni l _is·also completed by each of its Subcontractors ..

111. Contractor will collaborate with CityBuild staff to identify, by trade, the
number of Core workers at project statt and the number of workers at
project peak; and the number of positions that will be required to fulfill the
First Sou_rce local hiring expectation.

iv. Contractor and Subcontractors will provide documented verification that
its ''core" employees for this contract meet the definition listed in Section

' . 
. 

I.a.

1. Contractor must (A) give good faith consideration to all-CityBuild
Referrals, (8) review the resumes of all such ref-errals, (C) conduct
inrerviews for posted Entry._ Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation
to notify City Build of any new entry-level position_s througi1out the life of
the project.

.11. Contractor must provide constructive feedback to CityHuild on ail System
Referrals in accordance with the fi..1llowing:

. -

. · Workforce Development Plan 
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(A) If Contractor·nicets the criteria in Section 5(a) below.that
establishes ''good faith efforts" of Contractor, Contractor must
only respond orally to rollow-up questions asked by the CityBuild
acc-ount executive regarding each System Reforral; and

. . 

(B) After Contractor - has filled at least 5 Entry Level Positions under
this Agreement. if Contractor is unable to meet the criteria in
Section 5(b) below that establishes "good faith efforts" of
Contractor, Contractor will be required to provide ·written
comn1ents on all CityBuild Referrals.

c. Contractor must proyide timely •notification to City Build as soon as the job is
filled, and identify by whom.

· 3. CONTRACTOR RETAINS DISCRETION REGARDING HIRfNG DECISIONS 

Contractor agrees to offer the System the first opportunity to provide qualified applicants. 
for employment consideration in Entry Level Positions, subject to any enforceable 
collective bargaining agreements. Contractor shall consider.all applications of Qualified 
System Referrals for employment. Provided Contractor utilizes nondiscriminatory 
screening criteria, Contractor shall have the sole discretion to interview ·and hire any 
System Referrals. 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS

Notwithstanding any other provision hereunder, if Contrac-tor is subject to any collective 
bargaining agreement(s) requiring complianc-e with a pre-established applicam referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contra�t shall 
be the following: 

a. Contractor shall notify the appropriate union(s) of the Contractor's obligations
under this Agreement and request assistance from the union(s) in referring
Qualified applicants for the availahle Entry Level Position(s). to the extent such
1:eforral can conform to the rcquirt:mcnts of the collective bargaining
agreemerit(s).

b. Contractor shall use "name call'' privileges, in ac.cordanc.c with the terms of the
applicable collective bargaining agreemcnt(s), to seek Qualified applicants from
the System for the available Entry Lcvcl. Position(s). ' 

Workforce Development Plan 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any Work
on the Project in a timely matter in order to facilitate City Bui Id's notification to
these unions of the Project's ·workforce requirements.

i. Submit a "Job Request" in the form attached hereto as Attachment A-1, ·Form 3,

to CityBuild for each apprentice level position that becomes available. Please
allow a miriimum of 3. Business Days for City Build to provide appropriate
candidate(s). You should simultaneously contact your union about the position as
well, and let them know that you have contacted CityBuild as pa1t of your local
hiring obligations.

j. Develope_r has an ongoing, aflirn1ative obligation and m�1st advise each of its
Subcontractors of their ongoing obligation to notify CityBuild of any/all·
apprentice level openings that arise throughout the duration of the project,
including openings that arise from layoffs of original crew. Developer/contractor
shall not exercise discretion in informing City Build �f any given position; rather, ·
CityBuild is to be universally notified, and a discussion between the
dcvdoper/contractor and CityBuild can determine whether a CityBuild graduate
would be an appropriate placement_ for any given apprentice level position.

k. Hire qualified candidatc(s) referred through. the CityBuild systeni.. J_n the event of
the firing/layoff of any Ci_tyBuild graduate, Project developer and/or Contractor
must notify CityBuild .staff within two days of the decision and provide .
justification for the layoff; ideally, Project developer and/or Contractor will
request a meeting with the Project's employment liaison as soon as �!lY issue
arises with a CityBuild placement"in order to remedy the situation before
termination becomes necessary.

I.
· Provide a monthly report-and/or any relevant workforce records or data from

contractors to identify workers employed on the Project, -source of hire, and any 
other pertinent5i_nformation as pertain to compliance with this Agreement. 

m. Maintain accurate n.:eords of your efforts to meet the steps and requirements listed
above. Such records nuist include the maintenance of �n on-site First Source
Hiring CofT}pliance binder, as well as records of any new hire made by the
Contractor and/or Project developer through a San Francisco community-based
organization whom the Contractor believes meets the First Source Hiring criteria.
Any fmther efforts or actions agreed upon by CityBuild staff and the Project
developer and/or Contractor on a project-by-project basis.

6. · COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS 

In the event that Contractor subcontracts a pm1ion of the work under the Contract, 
Contractor shall determine how many, if any, of the Entry Level Positions are to be 
employed by its Subcontractor(s) using Form I: the CityBuild Workforce Projection 
Form and the City's onlinc project rcp011ing system (currently Elation), provided. 
however. that Contractor shall retain the primary responsibility for meeting the· 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the
System, for appl-icable union membership.

5. CONTRAC'rOR'S.GOOD FAITH EFFORT TO COMPLY WITH ITS OBLI.GATIONS
. 

HEREUNDER

Contractor will make good faith etlorts tQ cqmply with its obligations to participate-in the 
System under this Agreement. Determinations of Clmtracto(s good faith efforts shall be 
in accordam�e with the following: 

a.. Contractor shall be deemed to have used go·od faith efforts if Contractor 
accurately completes and subniits prior to the start of demolition and/or 
construction Exhibit A- I: City Build Workforce Projection Form 1; and 

b. Contractor's failure to rnect the c-ritcria set forth from Section 5(c) to 5(m) docs.
not impute '.'bad faith." Failure to meet the criteria set forth in Section S(c) to
5(m) shall trigger a review of the referral process and the Contractor's efforts to
comply with this Agreement. Such review shall he conducted· by FSHA in
accordance with Section I I ( c) below.

c. Meet with the Project's owner, developer, general contractor, or CityBuild
representative to review and disct1ss your plan to meet your local hiring
obligations under San Francisco's first Source Hjring Ordinance (Municipal
Code- Chapter 83) or the City and County of San Francisco Administrative Code

· . Chapter 6.

d. Contact a CityBuild representative to review your hiring projections and goals for
the Project. The Project developer and/or Contractor must take active steps to
advise all of its Subcontractors of the local hiring obligations on the Project, ·
including, but not-limited to providing CityBuild access and presentation time at
each pre-bid, each pre-construction, and if necessary, any progress meeting held
throughout the life of the project

e. . Submit to City Build a "Projection of Entry Level Po�itions'' form or other formal ·
written notification specifying your expected hiring·needs during-the Project's
duration.

f. Notily your respective union(s) regarding your local hiring obligations and
request their assistance in referring qualified San Francisco residents for any
available p_osition(s). Tli.is -step applies to the extent that such referral would not
violate your union's collective bargaining agrecmcnt(s).

g. Be sure to reserve your "name call" privileges for qualified applicants referred
through the Ci!yBuild system. This should be done within the terms of applicable
collective bargaining agrccment(s).
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requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
. is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS ·

Nothing ii1 this Agreement precludes Contractor from using temporary or reassigned
existing employees to perfi.)rm essential functions of its operation; provided, however, the
obliga.tions or this Agreeinent to make good faith efforts to Jill such vacancies
permanently with System.Referrals remains in effect.· For these purposes, ''essential
fllnctions'· means those functions absolutely necessary to remain open for business.

8. CONTRACT()R'� COMPLIANCE WITH EXISTING EMPLOYMENT
AGREEMENTS

Nothing in this
. 
Agreement shall be interpreted to prohibit the continuation of existing 

·workforce training agreements or to. inter1ere with consent decrees, collective bargaining
agreements, or existing employment contracts. In the event of a conflict between this 
Agreement and an existing agreement, the terms of the existing agreement shall 
supersede this Agreement. 

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT

Nothing in this Agreements.hall be interpretc.:d to prohi_bit the adoption of hiring and
retention goals, first source hiring and interviewing requirements, notice and job
availability requirements, .monitoring, record keeping, and enforcement requirements and
procedures whiclnxcecd the requirements of this Agreement.

IO. OBUGATIONS OF CITYBUILD

Under this Agreement, City Build shall:

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate
recruitment and pre-screening activities.

b: Recruit Quafified individuals to create a pool of applicants for jobs \Vho match
Contractor's- Job Notification and to the extent appropriate train applicants for
jobs that will become available through.the First Source Program;

c. Screei1 and refer applicants according to qualifications a:nd specific selection
criteria submitted .by Contractor;

d. Provide funding for City-sponsored pre-employment, employment-training, and
support services programs;

e. Follow· up with Contractor on outcomes of System Referrals and initiate
corrective action as necessary to maintain an effective employment/training
ddivcry system;
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f. Provide Contractor with reporting forms for monitoring the requirements <;>f this
Agreement; and

g. Monitor the performance of the Agreement by examination of records of
Contractor as submitted in accordance with the r�quirements of this Agreement.

. 

. 

11. CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First
Source lliring requirements of Chapter 83 of the San Francisco Administrative
Code including, but not limited to, the following:

(I) Applicants
(2) Job o°ffers
(3) Hires
( 4) Rejections of applicants 
. . 

b. Submit completed reporting forms based on Contractor's records to CityBuild
quarterly, unless more freque·nt submittals are reasonably required by FSI lA In
this regard, Contractor agrees that if a significant number of positions are to be
filled during a given-period or other_ �ircumstances warrant, City Build may
require daily, weekly, or monthly reports containing all or some of the above
infom1ation.

'· 

c. ff based on complaint, failure to report, or other cause, the FSHA has reason to
. question Contractor's good faith effort, Contractor shall demonstrate to the
reasonable satisfaction of the City that it has exercised good faith to satisfy its
obligations u11der this Agreement:

12. DURATION OF THIS AGREEMENT
. .

This Agreement shall be in full force and effect throughout the term of the Contract.
· Upon expirati�n of the Contract, or its ea�lier tem1ination, this Agreement shall terminate
and it shall be of no further force and effect on the parties hereto.

13. NOTICE

All notices to be given -under this Agreement shall be in w"riting and sent by: certified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business days after deposit. postage prepaid in the United States Mail, a nationally. 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day an.er deposit with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date received, all as follows: 
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lfto FSHA: . 

If to City Build: 

If to Developer:· 

If to ·contractor: 

First Source Hiring Administration 
OEWD, I South Van Ness 5th Fl. 
San Fra_ncisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager. 
ken.nim(i"i!sf!!.ov.or_g 

CityBuild Compliance Manager 
OE.WO, I South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.ni.m@1s1:ggv.o� ·, 

Attn: 

Attn: 

a. Any party may· change its address for notice purp<;>ses by giving the other
parties notice of its new address as provided herein. A "husincss day" is any
day other than a Saturday, Sunday or a day in which banks in San Francisco,
California are authorized to close.

b. ·Notwithstanding the forgoing, any Job Notification or any other reports required
of Contractor under this Agreement (collectively, "Contractor Reports") shall be
delivered to the address of FSHA pursuant to this Section via first class mail.
postage paid. and such Contractor Reports shall be deemed delivered two (2)

business days after deposit in the mail in accordance with this Suhsection.

14. ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manner except by an instrument in writing executed by the 
parties or their rcspe�tive successors in interest. 
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15. SEYERABILITY

If any term or provision of this Agree ment shall, lo any extent, be held invalid or 
unenforceable, the remainder of this· Agreement shall not be afl-ected. 

16. COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
original .and all, taken together, shall constitute one and the same inst�ument.

17. SUCCESSORS

This Agreement shall inure to the benefit of and shall be binding ·upon the parties to this 
Agreement and their respective heirs, successors ai_1d assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. 

18. HEADINGS

Section titles and captions contained in this Agreement are inserted as a matter of
convenience and for reference and in no ,vay de line, limit, extend or· describe the· scope
of this Agreement or the intent of any of its provisions

19. GOVERNING LAW

This Agreement shall he governed and construed by the laws of the State of California. 

lN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. 

CONTRACTOR: 

Date: Signature: 

Name of Authorized Signer: 
Company: 
Address: 
Phone: 
Email: 

--------

---------------------

------------- ----- ------ ----
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

. ' 

FIRST SOURCE HIRING PROGRAM 

EXHIBIT A-1 - CITYBUILD 

CONSTRUCT/ON CONTRACTS 

F.ORM 1: Cl'TYBUILD WORKFORCE PROJECTION

Instructions 

• The Prime Contractor must complete and submit Form 1 within 30 days of award of contract.
• All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the-Prime Contractor within 30

days of award of contract.
• The Prime Contractor is responsible for collecting all completed Form 1 's from all subcontractors.
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed Form 1's from all

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite.
· • All contractors and subcontractors are required to attend a preconstruction meeting with CityBuild staff.

Construction 
Project Name: 

Projected Start Date: 

Company Name: 

Marn Contact Name: 

Main Contact Email 

Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

...

Construction 
• Project Address:

Contract Duration:

Company Address:

Main Phone Number:

Hiring Authority 
Phone Number: 

Signature of Authorized.Representative* 

(calendar days) 

Date 

*By signing this fortj,, the company agrees to participate in the CityBuild Program an_d comply with the provisions of the First
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

. ' . 

Table 1:-Briefly summarize your contracted or subcontracted scope of work 

• 

Table 2: Complete on the following page 

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

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction "trade. 
This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors. 
New Hires will a/so include union dispatches . 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work 
Total Number of 

Total Number of 
Construction Trades Workers on the 

Apprentice ·(Yes or No) Hours 
Proiect 

New Hires 

t---·-
JO AO YONO 

JO A□ YON□ 

JD AD YON□ 
i-------

JD A□ YON□ 

JD A□ YON□ 

JD A□ YON□

JD AO Y □N□

JO A□ YON□ 

Table 3: List your core or existing employees projected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• "Core• or "Existing" workers are defined as any worker appearing on the Contractor's active payroll for at least 60 out of the ioo working 

days prior to the award of this Contract. If necessary, continue on a separate sheet. 
· · 

---

. Name of Core or Existing Employee Construction Trade 
Journey or 
Apprentice 

City Zip Code 

JO AD 
i------------------+------ -------+---------------1------

J □ AD' 

JD AO 

JO AO 

JD AD 

JO AO 

JD AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JD A□ 

JO A□ 

JD AO 
. 

--

\��!�#;��t���y��:�!:� ��1�:���7'?:;::f:���\ I��,"��1:�i\.���,:;�t;'\it;:,-�:f: ,·:;�
· 

JD AO 
+-------4---------1--------

JD AO 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet tlie requirements of the First Source I-I iring Program (San Francisco Administrative Code 
Chapter 83 ), the Contractor shall notify City Build, the First Source Hiring Administrator, of all new hiring oppmtunities 
with a minimi1111 of 3 business days prior to the start date. 

I. Complete the form and fax to CityBuild 415-701-48% or El'ylAIL: �Y.i.iJJ_t��n::c.dcvclopmenl{ti!.sf!!ov.oni:

2. Contact Workti:,rcc Development at 415-701-4848 or by email: local.hirc.ordinance@sfgov.org

OR call the main line of the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm
receipt of fax or email.

ATTEN110N: Please also submit this.form to your union or hiring hall tfyou are required to do so under your· 
c,illective bargaining agreement or contract. Ci�v/Juild is not a l)ispatching I/all. nor does this form act as a Request _/or 
D,s atch. All ormal Re, uests or Dis atch will he conducted throu h vour union or hirin, hall. 

Section A. Job Noticl' Information 

Trade 

Sta11 Date Start Time 

Brief description of your scope of work: 

ii of Journeymen # of Apprentices 

Job Duration 

Section B. Union Information (Union contractors complete Section 11. Othen11ise, leave Section B blank) 

Local fl l.1nion Contact Name Union Phone#
---

Section C. Contractor Information 

Project Name: 
----------------

Jobsitc Lm:ation: 

Contractor: Prime □· Sub D 

Contractor Addrc�s: 

Contact Name: Title: 
---------------------

Office Phone: Cell Phone: Email: 

Alt. Contact: Phone!/.: 

Contractor Contact Signature Date 

OEWD USE ONLY Able to Fil/Yes O �.:, 0 

Workforce Development Plan 
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WORFORCE DEVELOP_MENT PLAN -ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

1.1 SUMMARY 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan (''Local

,. Hiring Plan'") governs the obligations of the Project to comply with the City's Local
I-I iring Policy for Construction pursuant to Chapter 82 of the San Francisco
Administrative Code (the "'.Policy"). In the event of any conflict between Administrative
Code Chapter �2 and this Attachment. this Attachment shall govern.

B. The provisions of this Local Hiring Plan are hereby incorporated as a material term of the 
ODA and each Ve11ical DDA. Under the DOA and each Vertical DOA, the Developer or
Vertical Developer thereunder, as applicable. shall require_ any Contractor performing
Construction Work to agree that (i) the Contractor shall comply with all applicable
r�quirements of this. Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and
the Policy are reasmmble and achievable by Contractor and its Subcontractors; and (iii)
they have had a full and fair opportunity to review and understand the terms of the Local
Hirin� Plan.

C. The Office of Economic and Workforce Development (OEWD) is responsible for
administering the Local Hiring Plan and will be administering its applicable
requirements. For more information on the Policy and its implementation, please visit the .
OEWD website at: www.workforcedevelopmentsf.org.

D. Capitalized terms not defined herein shal_l have the meanings ascribed to them in the
DDA or the Policy, as applicable.

1.2 DEFINITIONS 

A. "Apprentice" means any worker who is indentured in a construction apprenticeship
program that maintains current registration with th� State of California's Division of
Apprenticeship Stand�rds. .

B. "Area Median Income (AMI)" means unadjusted median income lcvds derived from the
Department ofI-Iousing. and ljrban Development ("HUD;') on an annual basis for the San
Francisco area, adjusted-solely for household size, but not high housing cost area.

C. "Construction Work" means. as applicable, (a) the initial construction of all Horizontal
Improvements required or permitted to be made to the 28-Acre Site to be carried out .by
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be
carried out by a Vertical Developer under a Vertical DDA or Parcel Lease, and (c) initial
tenant improvement work for all Vertical Improvements other than light industrial, arts
activities or standalone affordable residential bt:1ildings. For the avoidance of doubt,
Construction Work for Vertical Improvements shall not ine-lude any repairs, maintenance.
renovations or other construction work performed a Iler issuance or the· first ce11ificate of
occupancy for a Vertical Improvement. Work occurring prior to execution of the DOA is
not subject to Local Hire.

Workforce Development Plan 
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I 

D. 

E. 

F ..

o. 

H. 

I. 

J ..

K. 

L . . 

"Covered Project" means Construction Work within the 28-Acre Site with an estimated 
cost in exces; of the Threshold Amount. 

. 

. l •·contractor'' means a prime. contractor, general cont!actor, or construction manager
contracted by a Developer or Vertical Developer who p�rforms Construction Work on the
28-Acre Site · 

"Disadvantaged Worker•· as defined in Administrative Code Section 82.3 (as that Code 
Section is amended from time to time, cxcepJ to !he .extent that future changes to the 
definition are prohibited under the terms of Section 5.3(b)(xi) o_f the Oevelopment 
Agreement). 

"Job Notification" ·means the written notic� of anf Hiring Opportunities from Contractor 
to CityBuild. Contractor shall provide Job Notifications to CityBuild with a minimum of 
3 business days' notice. 

\ 

"Local Resident" means an individual who is domiciled, as defined by Section 349(b) of 
the California Election Code, within the1City at least seven (7) days prior to commencing 
work o� the project. 

"Nori-Covered Projecf' means any construction projects not covered by the San 
Francisco Local Hiring Policy. 

"Project Work". Construction Work performed as part of a Covered Prqject. 

"Project Work Hours" means the total o_nsite work hours \Vorkcd on a construction 
contract for a Covered Projee-1 by all Apprentices and journey-level workers, whether 
those ·workers arc cmploy�d by the Contractor or any Subcontractor. 

"Subcontractor" means any person, firm, partnership, owner operator, limited liability 
comP,any, corporation, joint" venture,· proprietorship, trust, association, oi- other entity that 
contracts with a Contractor or another subcontractor to provide services to a Co.ntracto"r 
or another subcontractor in fulfillment of the Contractor's or that other subcontractor's 
obligations arising from a contract for construction work on a Covered Project who 
perforn�s Construction· Work on the 28 Acre sfte. 

M. "Targeted Worker" means any Loca-1 Resident or Disadvantaged Worker.

N. "Threshold Amount'' as defined in Section 6.1 of the San Francisco Administrative Code.

1.3 LOCAL HIRING REQUIREMENTS 

A. · Total Project. Work Hours By Trade. For all constructio·n contracts for Covered Projects,
the mandatory participation level in terms o_f Project Work Hours within each trade to be 
performed by Local Resider\ts is 30%, with a goal of no less than 15% of Project Work 
·Hours within each trade to be performed by Disadvantaged Workers. The 
participation levels required under this Local Hire.Program will be determined by 
for each Phase under the DDA, and in no event shall .be greater than 30%; however, 
Parties acknowledge that Developer intends to require each t:onstruction contract 
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Covered Projects to meet the mandatory participation levels on an individual contract 
l�vel.

13. Apprentices: For all construction contracts for Covered Projects. al least 30% of the
Project Work Hours performed by Apprentices within each trade is required to be
performed by Local Residents, with an aspirational goal" of achieving 50%. Hiring ·
preferences shall be given to Apprentices who are referred by tl1e CityBuild program
This document also establishes a goal of no less than 25'% of Project Work Hours
performed by Apprentices within each trade to be performed by Disadvantaged Workers.

C. Out-of-State Workers. For all Covered Projects, Project Work I lours performed by
residents of states other than California will not be considered in calculation of the
number of Project Work Hours to which the local hiring requirements ·apply. Contractors .
and·Subcontractors shall report to OEWD the number of Project Work Hours performed· ·  
by residents of  states ·other than California. ·

D. Pre-construction or other Local I-lire Meeting. Prior to commencement of Construction
Work on Covered Projects, Contractor and its Subcontrc;!cto1;s whom have been engaged
by contract aryd identified in the Local I-I iring forms as contributing toward the ·
mandatory local hiring requirement shall anend a preconstruction or other Local Hire
meeting(s) convened by Developer or Vertical Developer or OEWD staff. 
Representatives from Contractor and

.
the Subcontrac-tor(s) who attend the pre- . 

construction or other Local Hire meeting must have hiring authority. Contractor and its 
. Subcontractors who are engaged after the commencement of Construction Work on a 

Covered Project shall attend a future preconstruction meeting or meetings as mutually 
agreed by Contractor and OEWD staff. 

E. This Loe-al Hiring Plan does not limit Contractor's or its Subcontractors' ability to assess
qualifications of prospective workers, and to make final hiring and retenlion decisions.
No provision of this Local

° 

I-I iring Plan shall be interpreted s·o as to require a Contractor or
Subcontractor to employ a worker not qualified for the position in question, or to employ 
any particular worker: · · 

F. Construction Work for Non-Covered Projects will be subject-to the First Sourc-e I-liririg
Program for Construction Work in accordance with Section 111.C.3

1 

of the Workforce
Development Plan. · 

· 1.4 CITYBUILD_ WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the CityBuild Program. Subject lo any collective bargaining
agreements in the building trades and applic-able law, CityBuild shall be a primary
resource available tc>r Contractor and Subcontrnctors to meet Contractors·. local hiring
requirenicnts under this Local Hiring Plan. CityBuild has two main goals:

1. Assist with local hiring requirements under this Local Hiring Plan by connecting
Contractor and Subcontractors with qu_aliticd journey-level, Apprentice, and pre
Apprentice Local Residents.

Workforce Development Plan 
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2. Promote training and employment opportunities for disadvantaged workers of all

ethnic backgrounds and genders in the construction work force.

B. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or stalling
procedures for a Covered Project do not enable Contractor to satisfy the local hiring
requirements of this Local Hiring Plan. the Contractor or Subcontracto_r shall use other
procedures to identify and retain Targeted Workers, including the following:

I. Requesting to connect with workers through City Build, with qualifications
described in the requesi limited to skills directly related to performance ofjob
duties.

2. Considering Targeted Workers networked through CityBuild within three business
days of the request and who meet the qualifications described in the request. Such
consideration may include-in-person interviews. All workers networked through
CityBuild will qualify as Disadvantaged Workers under this Local I-firing Plan.
Neither Contractor nor its Subcontractors are required to make an independent
determination of whether any worker is a "Disadvantaged Worker" as defined
above. · •

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS

A. Contractor or the Subcontractor may use one or more of the following pipeline and
retention compliance mechanisms to receive a conditional waiver froti1 the Local Hiring
Requirements of Section 1.3 on a proji;ct-specific _basis. All requests for condition�!
w�ivers must be submitted to OEWD for approval.

· · 

I. Specialized Trades: OEWD has published a·list of trades designated as
"Specialized Trades" for which the local hiring requirements of this Local Hiring
Plan will not apply. The list is avatlable on the OEWD website. Contractor and its
Subcontractors shall report to OEWD the Project- Work Hours utilized in each
designated Specialized Trade and in each OEWD-approved project-specific
Specialized Trade.

. 
. 

2. Credit fi.)r Hiring on Non-Covered Projects: Contractor and its Subcontractors mav
accumulate credit hours for hiring Targeted Workers on Non-Covered Projects in
ihe nine-county San Francisco Bay Ar"ea and apply those credit hours to contracts

.for Covered Projects to meet the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects. the hours shall be
credited toward the local hiring requirement for this Contract provided that:

a. the Targeted Workers are paid the pr.cvailing wages or union scale for work
on the Non-Covered Pr�jects: and

b. ·such credit hours shall be committed to by the Contractor on future projects
to satisfy any short fall the Contractor may have on a Covered Project. Such
commitment sha_ll be in writing by the Contractor, shall extend for a period
ofti':)le negotiated between the contractor and OEWD, and shall commit to
satistying any assessed penalties should Contractor fail to achieve the
required credit hours.

3. Sponsoring Apprentic�s: Contractor or a Subcontractor may agree to sponsor an
OEWD-spccified number of new Apprentices in trades in which noncompliance is

· likely and ret�ining. those Apprentices for the period .of Contractor's or a
Subcontractor's work on the project. OEWD.will verity with the California
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Department of Industrial Relations that the new Apprentices are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
behalf of t�e identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the �andidate as soon as s/he is 
indentured. 

4. Direct Entry Agreements: OEWD is authorized to negotiate and enter into direct
entry agreements with apprenticeship programs.that are registered with the
California Department of Industrial Relations' Division.of Apprenticeship
Standards. Contractor may avoid assessment of penalties for non-compliance with
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining
Apprentices who are enrolled through such direct entry agreements. Contractor
may also utilize OEWD-approvcd organ_izations with direct entry agreements with
Local Unions, including District IO based organizations to hire and retain Targeted
Workers. To the extent that Contractor or its Subcontractors have hired
Apprentices or Targeted Workers under·a direct entry agreement entered into by
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for
non-compliance with this Local Hiring Plan.

5. Corrective Actions: Should local employment conditions be s·uch that adequate
Targeted Workers for a craft, or crafts, are not available to meet the requirements
and Contractor can document their efforts to achieve the requirements through the
mechanisms and processes in this document, a corrective action plan-must be
negotiated het,veen Contractor and OEWD.

1.5 LOCAL HIRING FORMS 

A. 
,. 

Utilizinglhe City's online Project Reporting System, Contractors for Covered Projects 
shall submit the following forms, as applicable, to the Contracting City Agency and 
OEWD: 

I. form I: Local I-lirin£?: Workforce Projection. OEWD Form l (Local Hiring
Workforce Projection), a copy of which is attached hereto, shall be initially
submitted prior to the start of construction and updated quarterly by the Contractor
until all subcontracting is completed.

2. Form 2: Local l::IJrjng Plan. For Covered Projects estimated to cost- more than
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, ·a
copy of which is attached· hereto. This Form 2 shall be initially submitted prior to
the start of construction and updated quarterly by the Contractor until all
subcontracting is completed.

3. ·Job Notifiq1tions. Upon commencement of work. Contractor and its
Subcontractors may submit Job Notifications to c'ityBuild to connect with local
trades workers.

4. F om1 4: ConditLonE!l Waivers. If a Contractor or a Subcontractor believes the local
hiring requirements cannot be n1ct, it will submit OEWD Form 4 (Conditional
Waiver). a copy ot'which is attached her�to, as more particularly described.in
Articles 1.4 and 1.5 above.

1.6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 
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A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all
Subcontractors agree to comply with applicable requirements of this document. All
Subcontractors agree as a term of participation on the Project that the City shall have

. third party beneficiary rights under all contracts under which Subcontractors are
performing Project Work. Such third paity beneficiary rights shall be limited to the right
to enforce the requirements of this· Local Hiring Plan directly against the Subcontractors.
All Subcontractors on the Project shall be responsible for complying wilh the
recordkeeping and reporting requirements set forth in.this Local Hiring Plan.
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring
compliance with the Local Hiring Requirements set forth in Section 1.3 of this Local
Hiring Plan hascd on Project Work I-lours performed under their Subcontracts, including
Project Work Hours performed by lower tier Subcontractors with work less than the
Threshold Amount.

B. Reporting. Contractor shall submit certified payrolls to the City electronically -using the
-Project Rep011ing System. OEWD and will monitor compliance with this Local Hiring
Plan electronically. · · 

C. Recordk·ceping. Contractor and each Subcontractor shall keep, or cause to be kept, for a
period of four years from the date of Substantial Completion of Construction Work,

.certified payroll and basic records, including time c.ards, tax forms, and superintendent
and foreman daily logs, for all workers withi11 each trade perfonning work on a Covered
Project. · 

I. Such records shall include the name, address and social security number of each
worker who worked on the covered project, his or her classification, a general
description of the work each worker performed each· day, the Apprentice or
journey-level status of each worker, daily and weekly number of hours worked, the
self-identified race, gender, and ethnicity of each worker, whether ·or not the
worker was a Local Resident, and the referral source or method through whic-h the
contractor or si.1bcontractor hired or retained that worker for work on the Covered
Project (e.g., core workforce, name c.all, union hiring hall, City-designated referral

· source, or recruitment or hiring method) as allowed by law.

2. Contractor and Subcontractors may verify that a worker is a Local Resident hy
following OEWD's don�icile policy.

3. All records described in this subsection shall at all times be open to inspectio_n and
· examination by the duly authorized officers and agents of the City, including ·
repre·sentatives ofth� OEWD.

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a Covered Project
with requirei11ents of this Local Hiring Plan. Contractor shall allow representatives of
OEWD, in the performance of their duties, to engage in random inspections of Cove.red
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to
have access to employees· of the Contractor and Subcontractors and the records required .
to be maintained under this document.

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply
with the requirements ofthis document and the obligations set forth in this Local Hiring ·
Plan inay subject Contractor to _the consequences of noncompliance, including but not
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limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful ·actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. 

") 

3. 

Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local 
Hiring Requirements of this Local Hiring Plan applic.able to Pr�ject Work Hours 
performed by Local Resider_its. and the applicable Contractor or Subcontractor is 
unable to provide evidence reasonably satisfactory to the City that such failure 
arose solely due to unavailability of qualified Local Residents despite Contractors 
or Subcontractors good faith effo1ts in accordance with this Local Hiring Progatn, 
then the Contractor, and in the case of any Subcontractor _so failing, and 

· Subcontractor shall jointly and severally forfeit to the City, an amount equal to the
Journeyman or Apprentice prevailing wage rate, as applicable, with such wage as
established by· the Board of Supervisors or the California Department of Industrial
Relations under subsection �.22(e)(3) of the Administrative Code, for. the primary
trade ·used by the Contractor or Subcontractor on the Covered Project lc.1r each hour
by which the Contractor or Subcontractor fell short of the Local I-I iring
Requirement. The assess1nent of penalties · under this subsection shall not preclude
the City from exercising any other rights or remedies to which i_t is· entitled.

Assessment of Penalties. OEWD shall detem1ine whether a Contractor and/or any
Subcontractor has failed to comply with the Local Hire Requirement. If after·
conducting an investigation, OEWD determines that a violation has occurred, it'
shal_l issue and serve an assessment of pen�lties to the Contractor and/or any
Subcontractor that sets forth the basis of the assessment and orders payment of
pei1alties in the amounts equal to the Journeyman or Apprentice prevailing wage
rates. as applicable, for the primary trade used by the Contractor or Subcontractor
on the Project for each hour by which the Contractor or Subcontractor foll short of
the Loe.al Hiring Reqi1irement. Assessment of penalties under this subsection shall
be made only (1pon an investigation by OEWD and upon written notice to the
Contractor or Subcontractor _identifying the grounds for the penal!Y and. providing
the Contractor or Subcontractor with the opportunity to respond pursuant to the
recourse procedures prescribed in this Lo�al Hiring Plan ..

Recourse Pro�edure. lf the Conti-ac.tor or S,ubcontractor disagrees.with the
assessment of_ penalties, then the following proc:edurc applies:

a. The Contractor or Subcontractor may request a hearing in writii1g within 15
days of"the date of the final i1oti.fication of assessment. The request shall be
qirectcd to the City Controller. Failure by the Contractor or Subcontractor to
submit a timely, written request for a hearing shall constitute concession to the
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administrative
remedy prior to commencing further legal action.

b. Within 15 days of rec�iving a proper request, the Controller shall appoint a
hearing officer with knowledge and not less than five years' cxperiem:e in
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labor law; and shall so advise_ the enforcing official and the Contractor or 
Subcorytractor. and/or their respective counsel or authorized representative.·

c. The hearing orlic.er shall promptly set o date for a hearing. The hearing must
commence within 45 days of the notification of the appointment of the hearing
oflicer and conclude within 75 days of such notification unless all parties agree
_to an extended period.

d. Within 30 days of the conclusion of the hearing, the hearing officer shall issue
a written decision affirming, modifying. or dismissing the assessment.,The .
decision of the hearing officer shall',consist of findings and a determination.
The hearing otlicer's findings and determinatiqn shall be final. .

e. The Contractor or Subcontractor may appeal a final determination under this by
filing in the Sari Francisco Superior-Court a petition for a writ of mandate
under California Code of Civil Procedure Section I 084 ef seq., as applicable
and as may be amended from time to time.

1.8 · COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective bai-gaining 
agreements, project labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). ln the event of a conllict between this Local Hiring Plan _and a Collective · 
Bargaining Agreement, the terms of the Collective .Bargaining 'Agreement shall supersede this
Local Hiring Pian. · 

-- - -- - - ---· ··-- ·-- -- ---

END OF DOCUMENT 
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� SAN FRANCISCO e �: ,"•ffi,"f:�•f I r.,11::-:·:: ,· .111:! ",".•1ql•!,,H',• 1,::·,,:!:�1=i•11 1,I 

CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWDFORM 1 

CONSTRUCTION CONTRACTS 

FORM 1 : LOCAL HIRING WORKFOR CE PROJECTION 

Contractor: Contract#:
Project 

----·-----�: .. Name: --------------

The Contractor· must complete and submit this Local Hiring Workforce Proiection (Form 1) prior to the start of construction
and quarterly until all subcontracting is·complete. The· Contractor must include information regarding all of its 
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements?· 

0 YES (Please provide informat,on for all contra�tors performing construction work in Table 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.)

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize tl)e contractors' information based on their Trade Craft work.
2. For contractors performing work in various Trade Craft, please list contractor naine in each Trade Craft (i.e. if

Contractor X will perform two trades, list Contractor X under two Trade CfJtegories.) ·
3. If you anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours

must be performed °by San Francisco residents_ · 
4.· Additional blank form is available at our Website: www.workforcedevelopsf.ora. For assistance or questions in

completing this form, contact {415) 701-4894 or Email@ Local.hire.ordinance@sfgov.org.

TABLE 1: WORKFORCE PROJECTION 

Example: Laborer Contractor X 

Example: Laborer Contractor Y 

Example: TOTAL LABORER 

Example: 
----

· 

Journey · 
Aaarentice 

Joumev 
. Aanrentice 

Journev 
Aoorentice 

TOTAL 

Journey 

E�t. 
·Total

: -W�rk-
Ho�rs 

800 
200 
500 

0 
1300 
200 
1500 

· . :�s_t: . _ . :E�t/ � '.' . 
,:otc1I· . .  ·.;. TotJ�I.-._: 

'Locai · ·,: · ·. -'LOcal·-
. _w�rk. ·_ -�<>�k. '.".-. Hours Hours.% 

250 31% 
100 50% 
100 20% 
0 · 0

350 27% 
100 50% 
450 30% 

-----•--r----=---------------,1--------; 

Apprentice 
---+--

. Journey . 
,__ ___ __,,__ ____ t-----·---+- ___ _, 

Apprentice 
+----

Journey 
Apprentice 

DISCLAIMER: If the Total Work Hours for a Trade Craft are _less than 5% of the Total ProjectWork Hours, the Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours 
at any time during the project, the Trade Craft is subject to the Mandatory Requirement. · · 

Name of Authorized 
Representative 

Signature • Date
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWDFORM2 

CONSTRUCTION CONTRACTS 

FORM 2: LOCAL HIRING PLAN 

Contractor: 
Project 

____________ Name: ____________ Contract#: 

If the Estimate for this Project exceeds $1 million,.then Contractor must submit a Locai Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of> construction and include all known subcontractors. Contracto_r shall update this Form 2 quarterly as
subcontractors are identified and shall continue with updates until all subcontracting is_ complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its
Subcontractors' compliance with the local hiring requirements. Any OEWD-approved Conditional Waivers (Form
4) will be incorporated into the OEWD-approved Local Hiring Plan.

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: . _ _
1. Please-complete tables below for Contractor and all Subcontractors that will be contributing Project Work

Hours to meet: the Local Hifing Requirement. · 
2. -Please note that a Form 2 will· need to be developed and approved separately for each trade craft that will

be utilized on this project.
3. If you anticipate utilizing _apprentices on this project, please note the requfrement that 30% of _apprentice

hours must be performed by San Francisco residents. . ·. 
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will

be considered for approval by OEWD.
5. If applicable, please attach all OEWD-apjJroved Form 4 Conditional Waivers.
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or .

quE;1stions in completing this form, contact (415) 701-4894 or E�ail@ Local.hire.o·rdirnance@sfgov.org.

List Trade Craft. Add numerical values from Form 1: Local Hiring Workforce Projection and input in the table below. 

Example: Laborer 1500 450 30% 200 100 50% 

List all contractors contributing to the-project work hours to meet the Local Hiring Re 1uirements for the above Trade Craft 

Contractor X 
Joe Smith 

Contractor Y 
Michael Lee 

250 

100 

100 

0 

Total . 
Local 
Work 
Hou·rs 

350 

100 

. . . ' ;Niimt>f: �- : . ' - . ·_ : 
. 

$'.tart - _. · __ :. i-:,9(, . 
_-. . �co_n,�,fotor 

Date -W�r�hr -�ignature

· 3/25/13

5/25/13 

. g_:[fays·.-
· · · · 

60 Joe Smith 

30 Michael Lee 

*We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document.
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

Pr.oject 

LOCAL HIRING PROGRAM 

OEWD FORM4 

CONSTRUCTION CONTRACTS 

Contractor: Name: Contract#:----------,-------
Upon approval from OEWD, co'ntractors and Subcontractors may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. · 
·------· --· .. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 
·. 

,,, 

1. 

2. 

Labore� Trade Craft 

·------. . . 

-·

·-Est
To.tal 
Work 
Hours 

Proje�ted : 
.. 

. .

Deficie"i1t 
Lo.cal Work Laborer Trade Craft 

Hours 

3. 

4. 
·-·

.. :.··- -: 

•_·- --i�oje�t��.•, · ·Esti-
·_. .-.

' : 

·. -i'ofai"- :- ::.pefici�tlt .
·- · ·_;Work 'LocarWork 

'·Hou"rs Hour� .. ·•,\ ·· - · •  . .. . . 

Please checl< any of the following Conditional Waivers and complete the appropriate boxes for approval: 

□ 1. SPECIALIZED TRADES □ 2. SPONSORING APPRENTICES □ 3. CREDIT FOR NON-COVERED PROJECTS

1. 

2. 

3. 

,... 

-· --·

SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades"
designated by OEWD and listed on OEWD's website or project�specific Specialized Trades approved by □ Yes □ No
OEWD durino the bid period? . .

-·· 

. Please CHECK off the fol/owing Specialized Trades you are claiming for Condition Waiver: 

0 MARINE PILE DRIVER □HELICOPTER. CRANE. OR DERRICK BARGE OPERATOR □IRONWORKER "CONNECTOR

0 STAINLESS STEEL WELDER □TUNNEL OPERATING ENGINEER □ELECTRICAL UTILITY LINEMAN □MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specia!ized Trades approved during the 
Ibid oeriod: 

.. 

I OEWD,APPROVAL:" [j ·Ye� □ N� . , OEWD.Sigri.at�"re:: � ·.:•;._\. �-·-�:--:
: 

,. 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an ·OEVVD-specified 
number of new apprentices in the agreeable trades into California Department of Industrial Relations' 
Division of Apprenticeship Standards approved apprenticeship programs? 

□ Yes □ No

PLEASE PROVIDE DETAILS: Est.# of Est. Est Duration Est Total 
Sponsor Union If Yes, Start of Working Work Hours 

Construction Trade Positions {Yes/ No) Local# Date Days Performed 
. Y O ND 

·--· ·- .. 

Y ON□ 

OEWD APPROVA�:. □ Yes □ No I OEWD Sinnature: . 
. .. 

: .. . .

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring I-□ Yes I □ No 
reguirement, will lOu be reguesting credit for hirino TaEoeted Workers on Non-covered Proiects? 
PLEASE PROVIDE DETAIL,S: Est. 

·- #of 
Off-
site 
Hire 

Labor Trade, Position, or Title s 
· �Journey 

Apprentice 

.. 

Est Total 
Work Hours 
Performed Offsite Project Name 

OEWD APPROV�L: □ Yes □ 
No 

Workforce Developri1ent Plan 
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· WORKFORCE DEVELOPMENT PLAN

ATTACHMENT C - LBE UTILIZATION PLAN 

I . Purpose and Scope. This Auachment C ("LBE Utilization Plan") governs-the Local
Business Enterprise obligations of the Project pursuant to San Francisco Administrative Code
Section I 4B.20 an<l satisfies the obligations of each Project Sponsor-an<l its C�ntractors an<l
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined lwrcin
shall have the meanings ascribed to them in the Workforce Plan or Section 14B.20 as applicable.
The Port and Developer will seek to. whenever practicable, conduct outreach to contracting
teams that reflect the diversity of the City and include participation of both businesses-and
residents from the City's most- disadvantaged communities such as the 94107, 94124,- and 94134
zip codes. lri the �vent of any conflict between Administrative Code Chaptei:- 14B and this . 
Attachment, this Attachment shall govern. 

2. Roles of Parties. In connection with the design and construction phases of all
. Construction Work (as defined in the Workforce Plan). the Project will provide community 
. benefits designed to foster employment opportunities for disadvantaged individuals by offering 
contracli�g and consu-lting opportunities to local business enterprises ("LBEs"). Developer and 
each Vertical Developer shall participate in a local business enterprise program, and the City's 
Contract Monitoring Division will serve the roles as set forth below. · 

. . 

· 3. . Definitions. For purposes of this Attachment, the delinitions shall be as follows:

a. "CMD" shall mean the Contract Monitoring Division of the City Administrator's Of"lice.
. 

. 

b. "Commercially Useful Function" shall mean that the business is directly responsible for
providing the materials, equipment. supplies or services to the-Contracting Party as required by
the solicitation _or request for quotes, bids or proposals. Businesses that engage in the business l�f
providing brokerage, referral or temporary employment services shall not be deemed to perform
a ·11commcrcially useful function". unless the·brokerage, referral or temporary employment .
services are thos_e required and sought by the C_ontracting·Paity.

c. "Consultant" shall mean a pe�son or company that has entered into a professional services
contract for monetary consideration with a Project �ponsor to provide advice or ·services to the
Project Sponsor directly related to the architectural or landscape d�sign, physical planning,
and/or civil, structural or environmental engineering of an LBE Improvement.

d. "Contract(s)" shall mean an agreement, whether a direct contract or subcontract, for
Consultant or Contractor services for all or a portion ofa:n LBE Impr0vement.

e. ··Contracting Party'· means a Project Sponsor, Contractor or Consultant retained to _work
on LBE Improvements, as the case may be.

f. "Contractor" shall mean a prime contractor, general contractor. ·or construction manager
contracted by a Developer or Vertical Developer who _performs construction work on an LBE
Improvement.

Workforce Development Plan 
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g� '·Follow-on Tenant Improvements" means tenant improvements within commercial 
spaces in residential or commercial buildings (office. retail) that are constructed pursuant to an 
approved building permit or site permit/addenda issued afl:erthe building permit or site · 
permit/addenda for the Initial Tenant Improvements. 

h.. ··Good Faith Efforts" shall mean-procedural steps taken by the Project Sponsor, 
Contractor or Consultant with respect to the attainrnent of the LBE participation goals,, as set 
forth in Section 7 below·. 

i. ':Initial Tenant Improvements" means. tenant improvements within commercial spaces 1n
residential or commercial buildings (office, retail) that are constructed pursuant to the first
build�ng permit or site permit/addenda issued for such spaces after completion of building core
and shell. · 

j. . "Local Busine�s Enterpris�" or "LBE" mean� a busines5' that is certified as ari LBE under
Chapter 14B.3. · 

k. "LBE Liaison" shall mean the Project Sponsor's prima_ry poi,�t of co.nt�ct with CMD
regarding the obligations of this LBE Utilization Plan. Each prime Contractor(s) shall likewise
have a LBE Liaison: · · 

I. '·LBE Improvements" mean·s, as applicable, (a) all Horizontal improvements required or .
permitted to be made to the 28-Acre Site to be carrie·d out by Developer under the· DDA and (b)
Workforce Buildings. · .

m. "Project Sponso_r" shall mean the Developer of Horizontal Improvements or the Vertical
Developer under a Vertical DDA.

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consultant
to pe_rforf!I a portion of.the work under a Contract for an LBE lmprovemen_t. · 

.. 

o. "Subcontractor" shall mean a person or entity that has a direct Contra_ct with a ·Contractor
to perform a pottion of the work under a Contract for Construction Work.

p. "Workforce Buildings" means the follow"ing: (i) residential buildings, induding
associated residential units, common space, amenities, parking and back of house constructio'n;
(ii) commercial· otlice, retail, parking buildings core & shell; (iii) tenant in-iprovement for all
commercial· spaces in residential or commercial buildings (oftice, retail) which are 15,000 square
teet (per square footage on building permit application) and above; and (iv) all construction
related to standalone affordable housing buildings. · Workforce Buildings shall expressly
exdude: (i) residential owner-contracted improvements in for-sale residential· units; (ii) tenant 
improvements for the Arts Building (E4), incl!,lding wre and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Developer will use good faith efforts fo hire
LB Es for ongoing service contracts (e.g. maintenance, janit_orial, landscaping, security eic.) · _. ·
within Workforce Buildings.and advertis� such contra-cling opportunities with CMD except to . 
the extent impractical or infeasible. if a master association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, CMD ·shall refer LB Es to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such association will consider, in good faith such LBE referrals. but hi_ring 
decisions shall be entirely at the discretion of such assoe-iation. 

4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization
Plan and CMD agrees ·10 work with Project Sponsor in this effort. as set forth in this Allac.hmenl
C. As long as this Attachment C remains in full force and effect, each l>roject Sponsor shall . 
make good faith efforts as defined below to achieve an overall LBE paiticipation goal of 17% of
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors, 
Subcontractors, Consultants or Subconsultants that are Small and Micro-LBEs. as set forth in 
Administrative Code Section l48.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. Notwithstanding·the foregoing, CMD's Director may, in his or 
her discretion, pro:vide for a downwarq_ adjustment of th� LBE participation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and annual reports and meetings. Where, basec:i on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE-Participation goals,_ that there are not sufficient 
qualified Small and Micro-LBEs available. the Director may authorize the applicable party to 
sati_sfy the LBE participation goal through the use of Smal!, Mie-ro or SBA-LB Es (as each such 
term is defined is employed in Chapter 148 of the Administrative Code), or .may set.separate 
subcontractor participation requirements for Small and Micro- LB Es, and for SBA-LBEs. 

. . . 

6.- Proje.ct Sponsor Obligations. For each LBE Improvement, the Project ·Sponsor shall 
c-ornply with the requirements of this Attac�ment C as follows: Upon entering into ·a Contract
with a Contractor or Consultant, each Project Sponsor will include each such Contract u
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C.
and setting forth the applicable percentage goal for such Contract, and provide a signed copy· 
thereof to CMD within IO business days of execution. Such Contract shall spee-ify the notice 
informution for the Contractor or Consultant to receive notice pursuant to Section 17. Each . 
Project Sponsor shall identify a ''LBE Liaison" as its main point of contact for 
outreach/compliance concerns. The LBE Liaison shall be a LBE Cpnsultant with the expericnc-c
in and responsible for making recommendations on how to maxih1ize engagement of local small 
businesses/LB Es from disadvantaged c-ommunities including the 94124, 94 I 34 and 94107 zip . 
codes. 
The LBE Liaison shall be avc1:ilablc to meet with ·CMD staff on a regular basis or as necessary 
regarding the implementation of this Attachment C. For the term of the DDA or VDDA as 
applicable, at least once per year, each Project Sponsor and the Port shall hold a -public \Vorkshop 
for applicable contractor_ communities to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, which workshops may be held independently or in 
_conjunction with each other; provided, that the Port's obligations hereunder shall be limited lo 
contracting opportunities relating to operations and �aintenancc of publicly-owned 
improvements within the 28-Acre Site." Each Project Sponsor will use good faith efforts to hire 
�mall, Micro or SB/\-LBEs for ongoing service contracts including janitorial, security and 
parking management contracts and advertise these contracting opportunities with the CMD 
except to the extent impractical or infeasible (e.g., a parking management contract cannot be 
broken down to allow two parkjng operators). Each project sponsor agrees to utilize a 
"subguard" policy or other means (i.e., OCIP or CCLP) to provide bonding capacity or assistance 
for LB Es working on the Project at the developer or contractor's option. should_ the firm be 
required to hond.-
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If a Project Sponsor fulfills its obligations as set forth in this Sectio,1 6 and otherwise co·opcrates 
in good faith at CMD's request with respect to any meet and confor process or enforcement 
action.against a non-compliant Contract.or, Consultant, Subcontractor or Subconsultant, then it 
shall not be held responsihle for the failLire of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or party to comply with the requirements-of this Attachment 
C. 

7. Good Faith Efforts. City acknowledges and agrees that each Project Sponsor,
Contractor, 'Subcontractor, Consultant and Subconsultant shall have the sole discretion to qualify,
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hi'ring goal set forth
above, it will. nonetheless be deemed to satisty the good faith effort obligation of this Section 7
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor,. 
Consultants and their Subcontractors and Subconsultants, as applicable, perl·orm the good faith 
efforts set forth in this Section 7 as follows: 

a. Advance Not.ice. Notify CMD in writing of all upcoming solicitations· of proposals for
work under a Contract at least 15 business days before issuing such solicitations to allow
opportunity for CMD to identify ai1d outreach to any LBEs that it reasonably deems may be
qualified for the Contract scope of work. · 

b. . Contract Size. Where practicable, the Project Sponsor, Con_tractor. Consultant,
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to
encourage maximum LBE participation or, encourage joint· ve11turing. The Contracting Party
will identify.specific items of each Contract that may _be performed by Subcontractors;

. . 

c. Advertise. The ·Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant
may advertise (or professional services and contracting opportunities in media focused on small
business�s including the Bid and Contrac-t Opportunities website through the City's Office of 
Contract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
public�tions, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
_inviting Urns to submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process and technical specifications/requirements. · 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the meeting to allow
CMD to expl_ain proper LBE utilization. · 

c. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as
applicable, will work with c·MD to follow up on initial solicitations of interest by contacting
LBEs to determine with certainty whether they are interested in performing specific items in a
project. '

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor {s) and/or
Consultants, as applicable, will a) provide LBEs with plans. specificatioqs and requirements for
all or part of the project; b) notify LBE trade associations that disseminate bid_and contract

. . 
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information and provide technical assistance to LBEs. The designated LBE Liaiso1i(s) will work 
· with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the·
applicable trades and services in order to encourage them to participate on the project.

g. Contac-ts. Make contacts with LBEs. associations or development centers, or any
agencies, which disseminate bid and conti·act informatioi1 to LB_Es and document any other
efforts undertaken to encourage participation by LBEs.

h. Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with -
LBEs a,nd_ give good faith c-onsideration to bids and proposals submitted by LBEs. Use . . 
nondiscriminatory _selection criteria (for the purpose of clarity, exercise of subjective aesthetic 
taste in selection decisions for9architcct and other design professionals shall not be deemed 
discriminatory and the exercise of its commc.rcially reasonable judgment in all hiring decisions 
shall not be deemed discriminatory). · 

·· i. Incorporation into contract p_rovisions. Project Sponsor shall include in Contracts 
provisions that require prospective Contractors and Consultants that will be utili?'.ing 
Subcontractors or Subconsultants to follow the above good faith efforts to subcontract to LBEs, 
including the overall LBE participation goal and any LBE percentage that may be required under 
such Contract (Note: Developer/applicable. tenants shall follow this programs Good _Faith Efforts 
for Follow-on Tenant lmprovements and services, but such work is not subject to the numerical 
LBE goal). 

. 

_j. Monitoring. Allow CMD Contract Compliane-e unit to monitor Consultant/Contractor
selection processes and, when necessary give suggestions as to how best to maximize LBEs
.ability to complete and win procurement opportunities.

k: Maintain Records and Cooperation. Maintain records of CB Es that are awarded 
. Contracts, not discriminate against any LB Es, and, i r requested, meet and con for with CMD as 
reasonably required in addition to the meet and confer sessions described in Section IO below to 
identify a strategy to meet the LBE goal: 

I.· . Qua1tedy and Annual Reports. During construction, the LBE Liaison(s) shall prepare a
quarterly and annual report of LBE participation goal attainment and submit to CMD as required
by Section 10 herein; and · 

m. Meet and Confer._ Attend the meet and confer process described in Section I 0.

8. Good Faith Outreach. Good faith'.efforts shall be deemed satisfied solely by compliance·
with Section 7 .. Contractors and Consultants, and Subcontractors and Subconsultants as
applicable shall ·also work with CMD to identify from CM D's database of LB Es those LB Es who
are inost likely to be qualified for each identified opportunity under Section 7.a, and following
CMD's notice under Section 9.a. shall undertake reasonable efforts at CMD's request to support
CMD's_ outreach identi{ied LB Es as mutually agreed upon hy CMD and each Contractor or
Consultant and its Subcontractors and Subconsultants, as applicable.

9. CMD Obligations. The following are obl\gations of CMD to implement this LBE
Utilization Plan:

Workforce Development Plan 
Attachment C - Page 5 



a. During the fifteen (1'5) business day notification period for upcoming Contracts required
by Section 7 .a, CMD. will_ work with the Project Sponsor and its Contractor and/or Consultant as
applicable to send such notification to qualili

°

ed LBEs to alert them to upcoming Contracts. 

b. Provide assistance to Contractors, Subcontractors, Consultants and Subconsultants on
good faith oi:1treach to LBEs. · · 

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as
to how best to maximize LB Es ability to compete �nd win procurement_ opportunities.

d. Perform other tasks as reasonahly required to assist the Project Sponsor and its
Contractors. Subcontractors, Consultants �nd Subconsultants in mee!ing LBE participation goals
and/or satisfying good faith efforts requirements. .

· ·e. Insurance and Bonding. Recognizing th�t lines of credit, insurance and _bonding are
problems common to local busi_nesses, CMD staff will - be avail.able to explain the applicable
insurance and bonding requirements, answer questions about them, and, if possible, suggest
governmental or third party avenues of assistance. · 

L 0. Meet and Confer Process. Comniencing with the first Contract that is executed for an
LBE Improvement, and every six (6) months thereafter, or more frequently if requested by .either
CMD, Project Sponsor or a Contractor or Consultant and· the CMD shall engage in an informal
meet and confer to assess compliance of such Contractor _and Consultants and its Subcontractors
and Subconsultants as applicable with this Attachment C. When defi.ciei;icies are noted, meet and

, confer wit� CMD to ascertain and execute plans to increase LBE participation. · 

11. Prohibition on Discrimination. Project Sponsors shaU not discriminate in its selectipn of
Contractors and Consultants. and such C:ontractors and Consultants shall not discriminate in their
selection or Subcontractors and Subconsultants against any person on the basis of race, gender,"
or any other basis prohibited by law. As part or its efforts to avoid unlawful disc-rimination in
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake
the Good Faith Efforts and participate in the meet and confer processes as set forth in Sections 7
and lO above.

12. Collective Barn.aining Agreements·. Nothing in -this Attachment C shall he interpreted to
· prohibit the continuatio11 of existing workforce training agreements or to interfere with consent
decrees, collective bargaining agreements, project labor agreement, project stabilization
agreement, existing employ·ment contract or other labor �greement or labor· contract ("Collective
Bargaining Agreements"). In the event of a conflict between this Attachment C and ·a Collective
Bargaining Agrcernent, the terms of the Collective Bargaining Agreement shall supersede this
Attachment C.

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and
Subconsultants as applicahle shall maintain ac.curate records demonstrating compliance with the
LBE pa11icipaticm' goals, including keeping track of the date that eac-h response, proposal or bid
that was received from LBEs, including the amount bid by and the amount ro be paid (if 
different) to the non-LBE_ contractor that ,vas sele�ted. documentation of any efforts re.garding

---- ---- -- - - . .  - ·--· ·--- -- ----- · 
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good faith efforts as set forth in Section 7. Project Sponsors·shall create a reporting method for 
tracking LBE participation.· Data tracked shall include the following (at a minimum): 

a. Name/Type or Contract(s) let (e.g. civil engineering contract:
environmental con�ulting, etc.)

.-b. Name of Contractors (including identifying which arc LB Es and 
non-LB Es) 

c. Name or Subcontractors (ine-luding identifying which are LB Es
and non-LBEs)

d. Scope of work performed by LBEs (e.g. under an architect. an
L.BE could be procured to provide renderings)

e. Dollar amounts associated with both LBE and non-LBE
Contractors at both prime and Subco_ntractor levels.

f. Total LB£ participation is defined as a percentage of total Cori.tract
dollars.

g .. Outc-omes with respect to Developer's efl'orts to engage (hire) local 
small businesses/1.B_E� from disadvantaged communities· including 
the ·94124, 94134 and 94107 zip codes. 

14. Written Notice or Deficiencies. If based 911 complaint, failure to report, or other cause,
the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor, . 
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice to the Project 
Sponsor, each affected Contrac_tor or Consul�ant and, if applicable, also to its Subcontractor or 
Subconsultant. The Contractor or Consultant and, if applicable, the Subcontnictor or 
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case. 
to demonstrate to the reasonable satisfaction of the CMD that it h�s exercised good faith to 
satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff will 
work with the appropriate LBE Liaison(s) to remedy such deficiencies. 

15. Remedies. Notwithstanding anything to the contrary in the
.
Development Agreement, the 

following process and remedies shall apply with respect to any alleged violation of this 
Attachment C: 

Mediation and concilia�ion shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation· and conciliation. · 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 
Subcontractor or Suhconsultant discriminated in the award of one or more LBE Contracts 
to the ex.tent that such issue is nor-resolved through the mediation and conciliation
procedure described above. Obtaining a final judgment throt1gh arbitration on LBE 
contract related disputes shall be a condition precedent to the ability of the Cit}; or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant to file a requesl 
for judicial reli�f. · 
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If a Project Sponsor,' Contractor, Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess ugainst the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant 
liquidat�d damages not to exceed $25,000 or 5'% of the Contract, whichever is less, for
each such willful breach. · 111 determining the amount of any liquidated damages to be
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the financial capacity."ofthe Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful 
breach�' means a knowing and intentional breach. 

For all other violations of this Attachment C, the sole remedy_ for violation shall be 
specific performance, without the limits wjth respect thereto in Section 9.3 .of the 
Development Agreement. · 

16. Dtiration of this Agreement. This Attachment C shall terminate (i) as to each work of
Horizontal Improvement where.work has commenced under the DOA, upon issuance of a SOP 
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each 

. 

Workforce Building where work has commenced under the applicable Vertical ODA, upon 
issuance of a SOP Compliance Determination for the applicable Vertical Improvements 
thereunder;. (iii) as to all Initial Tenant Improvements and Follow-on Tenant Improvements, ten 
(10) years after issuance of the lirst Temporary Certilicate of Occupancy for the Vertical
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements are
located, and (v) for any Horizontal Improvements or Workforce Building that has not
commenced before the termination of the Development Agreement, upon the termination of the
Development Agreement. Upon such -termination, this Attachment C shall be of no further force 
and effect. 

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by:
certified mail, return receipt i:-equcsted, in which case notice shall be deemed delivered three (3)
business days after deposit, postage prepaid in the United States Mail, a nationally recognized
overnight courier, in which case notice shall be deemed delivered one (l) business day aller
deposit with that courier, or hand delivery, in whie-h case notice shall be deemed delivered �m the
date-received, all as follows:

. 

lf to CMD: 

lf to Project Sponsor: 

Attn: ------'------

· Attn: �-----'----

Workforce Developml.!nt Plan 
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If to Contractor: 

Attn: 

If to Consultant: 

Attn: ________ _ 

Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to- c!ose. 

I 02332121.9 
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I. Arbiirt1ti,111

Attachment D 

Dispute Resolution 

Any dispute involving the alleged breach or enforcement_ of this Workforce Development 
Plan (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted. 
to arbitration in accordance with this Attachment D. 

The arbitration shall be submitted Lo the American Arbitration Association, San 
Francisco, California office ("AAA") which will use the Commercial Rules of the AAA then 
applicable, but . subject to the· further revisions thereof. If there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Attachment D, the 
arbitration provisions of this Attachment D sh�II govern·._ The arbitration shall take place in the
City and County of San Francisco. 

2. Demand for Arbitration

The party seeking 3:rbitration shall m�ke a written demand for arbitration ("Demand/or
Arbitration") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (I) ·a Fover letter demanding arbitration 
under this provision and idei:itifying _the entities believed to be involved in the dispute; (2) a copy· 
of the notice of default, if any, sent._from one_ party to the other; (3) any written response to the 
notice of default; and ( 4) a brief statement of the nature of the alleged default. 

3. Parties' Purticipati,m .

All persons or entities ·affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construc-tion Contractor (and subcontractor) and Permanent 
Employer) and sJ-tall be· made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any other such affected person or entity as an Arbitration Party; provided that, upon 
request by any party, the arbiter may dismiss such party jf•it is not reasonably affected by the 
dispute. . 

4. OEWD Request to AAA
. 

Within seven (7) business days after service or receipt of a Demand_ for Arbitration, 
OEWD shall transmit to AAA a copy or the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shall be made pa11 of the arbitration record. 

5. Selectio11 of Arbitrlltm· .

One arbitrator shall ·arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the 1rbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. rr the Arbitration Parties foil to ·agree on an arbitrator 
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within seven (7) bi'1siness days from the re-ccipt of the panel, /\AA shall appoint the arbitrator. A 
condition to the selection of an)' arbitrator shall be the arbitrator's agreement to: (i) submit to all 
Arbilration Parties the disclosure statement required under California ·Code of Civil Procedure 
Secti_on I ::!81. 9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
of the urbitration hearing. · · · 

6. Setti11g of Arl,itrt1fi011 Hellring

A- hearing shall be held within ninety (90) days of the date of the filing of the Demand for
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitrution Party. 

·,

_ In - arbitration proceedings .hereunder. discovery shall be permitted in accordance with 
Code of Civil Procedure §1283.05 as it may be amended from tfrne to time. 

8. . Califomit1 Law Applie.� 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Co_ntracting Agreeinent. · · · 

9. Arbitrt1titm Remedies and St111ctio11s ·

The arbitrator may impose-only the remedies and sanctions set forth below: 

_ a. _ Order specific, n.:asonable actions and procedLires to •mitigate tlw effects of the 
_ non-compliance and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

b. Require any Arbitration Party to refrain from entering into new contracts related
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
ne_cessary to.enable completion of the work covered by the existi_ng cpntract. 

c. Direct any Arbitration Party to cancel, terminate, suspend or cause to be-
caricelle�, terminated or suspended. any contrac-t or portion(s) thereof for failure of any 
Arbitration Party to comply with any of the rcquif'.emcnts in this Workforce· Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be· in willful breach of its obligations hereunder, 
the arbitrator may impose a mom:-tary sanction not to exceed- Fifty Thousand Dollars 
($50,000.00) or ten percent (I 0%) of the base amount of the breaching party's contract, 
whichever is less. provided that, in determining the amount (if any monetury- sanclil)n_ to be 
assessed, the arbitrator shall. consider th� financial capacity of the breaching party: No monetary 
sanction shall be impose� ·pursuant to this paragraph for the first willful breach of the Workforce 
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. .

Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cu�e. Monetary sanctions may be imposed for sul;,sequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful bret1cl,'' means a knowing and intentional breach. 

-d. Direct any Arbitration-Pa1ty to produce and provide to OEWD
.
any records, data 

or reports which are necessary. to determine if a _violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

JO. Arbitrator's Decisio11 

The arbitrator will normally make his or her award within ·twenty (20) days �fter the date 
that the hearing is completed but in no event past thirty (30) days from the conclusion of the· 
arbitration hearing; provided that where a temporary restraining order is · sought, the arbitrator 
shall make his or her award not later than twenty-four (24) hours afl.er the hearing on the motion. 
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if email addres_ses are provided).· 

J 1. Default Award; No Req11i1·eme11t to Seek an Order Compelli1tg 
Arbitration ·

The arbitrator · may enter a default award against any person-or entity who fails to appear. 
at the hearing, provided that: (I) the person or entity receive� actual written notice of the 
-hearing; and (2) the complaining party has a proof of se�vice for the absent person or entity. In
order to obtain a default award. the complaining party need _ not first seek or obtain an order to
arbitrate the controversy pursuant to Code of Civil Procedure§ 1281.2.

12. . _Arbitrt1tor Lack!. Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or. otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements or provisions between the parties. 

13. Jurisdiction/E11try of .Judgment.. . · .

The inquiry of the arbitrator shall b� restricted to .the particular controversy-which ·gave 
rise to the Demand .for Arbitration. A decision or the arbitrator issi1ed hereunder shall be ·final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's fees and 1 related costs of arbitration. If a subcontractor ·is the 

. . 

·, losing party and fails to pay the fees within 30 days, then the applicable· Construction Contractor 
(for whom that subcontractor worked) shall' pay the foes. Each Arbitration Party shall pay its 
own attorneys' tees, provided, however, t_hose ·attorneys' foes may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's decision may be e1i.tered in ,any court of competent 
_jurisdiction. 
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I 4. Exc11/p"ti'!11 

Except as set forth in Section 13 of this Attachment D, each. Arbitration Party shall 
expressly waive any and all claims against OEWD, the Pi.1rt and the City f-or costs or damages, 
direc.t or indirec.t, relating to this Workforce Development Plan or the arbitration process in this 

· Attachment D, including but not limited to claims relating to the start, continuation and
completion of construction.
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I. Transportation -Fee ..

DDA EXHIBIT 85 

TRANSPORTATION PROGRAM 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMT A a
"Transportation Fee" that SFMTA will use and allocate in accordance with Section I.B below. The 
Transportation Fee must meet all requirements of and will be payable on all vertica_l deyelopment in the 
28-Acre Site in accordance with Planning Code sections 411 A. 1-411 A.8. Under the Develc;:ipment
· Agreement and this Transportation Program:

The Transportation Fee will be payable on any development project on the 28-Acre Site, except 
Affordable Housing.Projects pursuant to.Planning Code section 406(b), and Historic Building 21, 
Historic Building 12, and Parcel E4: 
The Transportation Fee will be calculated at" 100% of the applicable TSF rate without a discount 
-under Section 411A.3(d). The 28�Acre Site Project shall be subject to 100% of the applicable
TSF rate-as if it were a project submitted under 411A.3(d)(3). The amount of the Transportation
Fee for eath applicable land use category will .be identical to the amount for the same land use
category in the fee Schedule in Planning Code section_ 411A.5 as in effect when the Port issues
the first Construction Permit for each building.

B. Accounting and Use 9f Transportation Fee by SFMTA. Section 411A.7 will apply .
except" as follows. The Treasurer will account for.all Transportation Fees paid for each development 
project on the 28-Acre Site (the "Total Fee· Amount"): SFMTA will use an amount equal to or greater th�n 
the Total Fee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7, 
including SFMTA and other agencies' costs to design, permit, construct, and install a series of 
transportation improvements in the area surrounding the SUD. SFMTA and other implementing agencies 
will be responsible for all costs associated with the design,_ permitting, construction, installation, 
maintenance, and operation of these improvements above the T9tal Fee Amount. SFMTA will report to 

· the Planning Director on any use of the Total Fee Amount in any reporting period for the Annual Review
under the Developr:nent Agreement. Examples of projects that SFMTA may fund wi_th the Total Fee
Amount include:

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
· other water transit, including � network of water taxi/small w_ater ferry docks along the waterfront.

· T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming"
. signs, in-ground detectors at to-be-identified interse�tions, and additional light rail vehicles (LRV)

as needed to serve the growing population along the,line. · 
10, 11, 12, and other MUNI lines that are planned to serve 28-Acre Site Project neighborhood. 1 

Capital improvements, including bus�s. associated l,o/ith newly proposed MUNI routes, and re
routing of existing MUNI lines to better serve transit riders

.
in the Dogpatch, Mission Bay, and 

Potrero Hill neighborhoods. Operation plans for all Muni service is contingent on the SFMT A 
Board of Directors adoption of an operating budget. 

o. Consulting in good faith with the neighborhood stakeholders, SFMT A will design and
implement, in a timely manner, new MU_NI routes, aljgnments, and/or other service
enhancements in the Pier 70 area to improve service for residents, visitors, and workers,
to the extent technically feasible. Emphasis will be placed on connecting existing and
developing population and job centers, neighborhood destinations and regional transit,
including, but not limited to,_ connections to 16th Street BART and the 22nd Street
Caltrain Station.

1 Project payment for Mitigation Measure M-TR-5 will not be requested by the SFMTA until after
Project's contribution to the 10, _ 11, 12, and other Muni -lines planned to serve the 28-Acre Site Project 
neighborhood are expended,.provided relevant impacts still exist. 
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Muni Metro East: Capital costs associated with an expanded facility for on-site rebuilds, capacity 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connectiqn across tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. . 
Terry A. Francois Boulevard Cycletrack. Implementation. of bicycle access on Terry A. Francois 

· Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated
signal modifications. .
North-south bike connection on Indiana Street. Implementation of bicycle connection along
Indiana Street from Cesar Chavez Boulevard to Mariposa Street.
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar
Chavez Boulevard from US 1�280/Penlisy!vania to Illinois Street, including elements such as
bulbs, islands," and restriping .

. • Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various
gap locations throughout the adjacent Dogpatch neighborhood, as identified in partnership with
community and City partners .

. �othing in this Transportation Program will prevent or limit the City's absolute discretion to: 
(i) conduct environmental review in connection with any future proposal for improvements; (ii) make any
modifications or select feasible alternative� to future proposals that the City deems necessary to conform
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable significant impacts
before taking final action; (iv) determine not to proceed· with such future proposals;.or (v) obtain any
required approvals for the improvements.

II. TDM Plan.

· Developer shall ·implement the Transportation Demand Management ("TOM") Plan attached as
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule.2.
Under Planning Code·section 169.4(e), the Zoning Administrator shall approve and order the recordation
of the TOM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation
procedures in the Planning Code, or any other applicable provision of law. The Zoning Administrator shall
retain the discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of
up to $250 per violation. Developer agrees to c;1 TOM Plan that vehicle trips associated with the 28-Acre
Site will not exceed 80% of the. vehicle trips calculated for 28-Acre Site Project in the Transportation
Impact Study. The TOM measures (the "TDM Measures") outlined in the TOM Plan, or made in

, . consultation with the relevant agencies,_ must achie_'l!e the TOM Plan.

·In accordance with the Pier 70 TOM Plan, Pier 70 shall operate a free public shuttle to riders,
funded ·by the Pier 70 TMA, providing direct connections between Pier 1o·and regional transit. The Pier
70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access.
Pier 70, and shall take into·account area congestion and neighborhood input. In compliance with
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTA with shuttle ridership data. The SFMTA will
use the resulting da_ta to monitor on-going demand for new or modified MUNI service and to inform further
MUNI servic� planning in the Pier 70 area. ·

0eveloper's TOM Plan and related obligations under this Transportation Program will begin when 
the Port or DBI issues a Temporary Certificate of O_ccupancy for the first building at the 28-Acre Site and
remain in effect for the life of the 28-Acre Site Project. · 

'·•. 

Ill. SFMTA Contact 
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including ODA Exhibit 85, the DA;and the FEIR. This staff person will be a ·
point person for the Developer and the community. 

IV. RPP Permits

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Tran�portation· Code
sec�ion 405. Developer has agreed that such restriction will be included iQ the Conditions, Covenants
and Restrictions (CC&Rs) of the Project. 

· · 
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"TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TDM measures 
designed to produce 20% fewer driving trips than identified by the project's Transportation Impact 
Study ("Reduction Target") for project build out, as identified in Table 1, b"elow. 

Table 1: Trip Reduction Target from EIR Trip Estimates 

. Auto Trips Reflecting 20% 
EIR Auto Trip Estimate at Reduction ("Reduction 

Period Project Build-Out Target") 

Daily 34,790 27,832 

To_ do this, the TDM Plan creates a TDM Program that will support and promote sustainable modes and 
disincentivize the use of private automobiles, particularly singlesoccupancy vehicles, among residents, 
employees, and visitors. This chapter outlines the different strategies that Project, initially, will employ 
to meet those goals, including the formation of a Transportation Management Association (TMA}. The 
TMA will _be responsible for the administration, monitoring, and adjustment of the TDM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TDM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and invi_ting place for residents, workers, 
and visitors. 

1.1 TDM Goals 

In addition to meeting the Reduction Target described above, the TDM p�ogram will ,include measures 
that-contribute to the following goals: 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation
modes and provide resources and incentives to do so.

� Make the Project site an appealing place to live, work and recreate by reducing the number of 
cars on the roadways and creating an active public realm. 

• Integrate the P.roject into the existing community by maintaining the su·rrounding neighborhood
character and seamlessly integrating the Project into the established street and tra_nsport_ation
network.

• Provide high quality and convenient access-to open space and the waterfront.
• Promote pedest�ian and bike safety by integrating bicycle and pedestrian-friendly streetscaping

throu·gho"ut the Project site. 
. 

_ . 
• Improve acces� to high quality transit, including Caltrain, BART, and Muni light rail.
• Reduce the impact of the Project on neighboring communities, including reducing traffic

congestion and parking impacts.

1 
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· 1.2 TOM �pproach

The fundamental principle behind the TDM program is that trav·er habits can be influenced through
incentives and disincentives, investment in sustainable transportation options, and educational and
marketing efforts. Recognizing thi� principle, the following section describes the TDM program, including.
its basic structure, as well as logistical issues, such as administration and maintenance of the program.

The Project's land use and site design prir:iciples, including creating a dense, mixed-use area that
provides neighborhood and office services within walking distance from residential and commercial
buildings and the creation of walkable and bicycle-friendly streets, will work synergistically with the TDM
program to achieve the Project's transportation_ goals.

Planning Code Section 169 (TDM} requires that master planned projects such as Pier 70 meet the spirit
of the TDM Ordinance, and acknowledges that there_ may be unique opportunities and strategies

. presented by master planned projects to do so. If, in the future, the Port establishes its own TDM 
program across its various properties,· the Project will have the right, but not the obligation,·to 
_consolidate TDM efforts with this larger plan. In all cases, the Project will co<;>rdinate with a Port-wide 
TDM program, should it exist. In the absence of such a Port-wide program now, the Project is proposing 
the site-specific TDM program structure outlined below. · · · 

. 
. 

As previously mention�d, in order to meet the Project goals to reduce Project-related one-way vehicular 
traffic by 20%1-and to create a sustainable development, the Project's TDM program will be 
·administered and maintained by-a TMA. Existing examples of TMAs include the Mission Bay TMA and

. 
. 

TMASF Con�ects. 
. . 

The TMA will provide services available to all �esiderits and workers at the Project site. The TMA.will be . 
funded by an annual assessment of all buildings in the Pier 70_Special Use District area (excluding 
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site 
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the 
TDM program and that the Program meets their ne·eds as it achieves or exceeds the driving trip 
reduction target_s. Upon agreeing to lease property at the Project, these subtenants will.become 
"member�" of the TMA and able to take advantage �f the TDM program services provided through the 
TMA. The TMA will be led by a board of directors which will _be composed of representatives -from 
diverse stakeholders that will include the Port (as the current property owner),.the SFMTA (as the p_ublic 
ag_ency responsible for oversight of transportation in the City), and representatives of various buildings 
that have bee_n constructed at the site. The board of directors may also include representatives from 
commercial office tenants or horneow·ners' associations. 

Day-to-day operations of the TMA will be ha.ndled by a staff that would work under the high-level 
direction provided by the board of directors. The lead staff position will serve as the onsite · 
Transportation Coordinator (TC) (also.referred to as the "TDM Coordinator"), functioning as. the TMA's 
liaison with subtenants in the implementation of the TDM program and as the TMA's representative in 
discussions with the City. 

The TC will perform a variety of duties to support the implementation of the TDM program, including 
educating · residents, employers, employees, and visitors of the Project site about· the range of 

1 Reduction in trips is in comparison to trip generation expectations from the EIR.
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transportation options available to them. The TC would also assist with event-specific TDM planning and 
monitoring, and reporting·on the success and effectiveness of the TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The TMA will have the ability to adjust TDM program to respond to success or failure of certain 
components. 

. . 

1.2.1 The TMA Website 

The TMA, _through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
· frequently updated website that provides information related t� the Project's TDM program. The TMA's
website would i�clude i_nformation on the following (and other relevant transportation information):

• Connecting s_huttle service (e.g., routes and timetables);
• General _ information on transit access (e.g., route maps and real-time arrival data for Muni,

Caltrain,_and BART);
• · Bikesharing stations on site and in the vicinity;
• On- and off-street parking faciliti�s pricing (e.g., pricing, locati�n/maps and real-time

occupancy);
• Carsharing pods on site and in the vicinity,

· • Ridema.tching services; and
• Emergency Ride Home (ERH) pr_ogram.

1.3 Summary of TOM Measures 

Table 2 provides a summary of the TDM measures to be implemented at the Project by the TMA. The 
following sections provide more d�tail on the measures as organized by measures that are applicable 
site-wide, those that target residents only, and those that target non-residents (workers and visitors) 
only. The applicable measures will be ready to be implemented upon issuance of each certificate of 
occupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

GI. iii 
-a ·.:;

I C 

iii 

"i C 
GI 

0 
GI 

I -a 
z :2 

: 

· · Measure2 

Improve Walking Conditions 

Bicycle Parking 

Showers and Lockers · 

Bike Share Membership 

---·

Description 
Provide streetscape improvements to encourage walking ' 

l.. . 

Provide secure bicycle parking 

Provide on-site showers and.lockers so commuters can 
travel by active modes 

Property Manager/HOA to offer co·ntribution of 100% 
toward first year membership; one per dwelling unit 

·-· 

GI "iii .. 

iii GI 

✓ 

✓ 

✓ 

2 Where applicable, measure names attempt to l;>e consistent with nam_es of menus in San Francisco:s TOM
Program · 
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CII 
"tJ 

"j 
QI 

Applic_ability 

iii 
.. 
C 
CII 

"tJ 
·;;; 
CII 

a: 

iii 
.. 

I C C CII 0 "tJ 
z ·

"' 
CII 

a: 
Measure2 Description 1------- --------1--------'--·----------------+-----+---f-·-

Bicycle Repair Station · Each market-rate buildings shall provide one bicycle
✓ 

repair �tation 
'"------------4------=-----'---------------------1------1----+-----i 

Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 

Bicycle Valet Parking 

Car Share Par�ing & 
Membership · 

residents, employees, and/or guests to use 

For large events (ove·r 2,000), provide monitored bicycle 
parking for 20% of guests 

Provide car share parking per code. Property 
Manager/HOA to offer contribution of 100% toward first 
year rnembership; one per dwelling unit 

Delivery Supportive Facilitate deliveries with a staffed reception desk, 

✓ 

✓ 

✓ 

✓-Amenities . lockers, or other accommodations, where appropriate. 
>-- -----+-----------------------1---+----t--·-

Family TOM Am�nities Encourage storage for car seats near ca� share parking, 

On-site Childcare 
Family TOM Package 

Contributions or Incentives 
for Sustainable 
Transpqrtation 

c_argo bikes and shopping carts 

Provide on-site childcare services 
Require minimum number of cargo or trailer bike 
parking spaces 

Property Manager/HOA to offer one subsidy (40% cost 
of MUNI "M" pass) per month for each dwelling unit 

Shuttle Bus Service Provide shuttle bus services 

Multimodal Wayfinding Provide directional signage for locating transportation 
Signage services (shuttle ·stop) and ?menities (bicycle parking) . 
Real Time Transportation Provide.large screen or monitor that displays transit 
Information Displays arrival and departure information 

,___ ___________ _,__ __ 

Tailored-Transpo"rtation Provide residents and employees with information about 
. Marketing Services travel options 

On-site Affordable Housing Provide on-site affordable housing as part of a 
residential project 

Unbundle Parking 

Prohibition of Residential 
Parking _Permits (RPP) 

Parking Supply 

Emergency Ride Home 
Program 

Separate the cost of parking from_ the cost of rent, lease 
or ownership 
No RPP area may be established ·at or expanded into the 
Project site 

Provide less accessory parking th�n the neighborhood 
parking rate 

Ensure that every employer is registered for the 
program and that employees are aware of the 
program 
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✓ 

✓ 

✓ 

✓ 

✓ 

✓ 

✓ 

✓ 

✓ 

✓ 

✓ 
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1.4 Site-wide Transportation Demand Management Strategies 

The following ·are site-wide TDM strategies that will be provided to support driving trip reductfons by all 
users of the Project. · 

1.4.1 Improve Walking Conditions 

The Project will significantly improve walking conditions at the site by .providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidewa_lks will be provided along most new streets and 
existing streets will be improved with curbs and sidewalks-as necessary. The street design incl_udes 
improvements to streets and sidewalks to �nhance the pedestrian experience and promote the safety ·of 
pedestrians as a top priority. In addition, ground floor retail will create an active ground plan that . 
promotes cpmfortable and interesting streetscapes for pedestrians. 

1.4.2 Encourage Bicycling 

Bicycling will be encou
.
raged for all users of the site by providing weli-designed and well-lit bike parking

in residential and commercial buildings, in district parking, and also in key open space an·d activity 
nodes. Bicycle parking will be provided in at least the amounts re·quired by the Planning Code at the 
time a .building secures building permits. Furthe�more; valet bicycle pa.rking will be pro�ided for large
events (over 2,000) to accommodate 20% of guest�. In addition to bicycle parking, the Project wi_ll fund 
at least one bikeshare station on site, including the cost of installation and operation for th.ree years, for 
residents, employees, and or guests to use. This will help reduce the cost�burden of purchasing a bike 
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to 
ex·isting bike facilities on Illinois Street and the Bay Trail. 

. 

. . 

1.4.3 Tailored Transportation Marketing_Services and Commuter Benefits 

Tailored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA wi·II be responsible for notifying 
employers about the San �rancisco Commuter Benefits Ordinance, the Bay Area Commuter Benefits 
Program, and California's Parking Cash-Out law when they sign property leases at the ·site ·and -
disseminatiryg general information about the ordinances on the TMA's website. The TMA will provide 
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Employers will be encouraged to consider enromn·g in programs or enlisting servic;es to-assist in tracking 
employee commutes, such as Luum and Rideamigos. The services offered by these platforms include the 
development of incentive programs to encourage employees to use transit, customized commute 
assistance resources, tracking the environmental impact of employee commutes, and assessing program 
effectiveness. ·As the TMA works with on-site employers, other useful_ resources that support sustainable 
commute modes may be identified and provided by the TMA. 

1.4.4_ Car Share Parking 

The Project will proyid� car share parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. 

5 
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1.4.5 Shuttle Service 

A shuttle will be operated at Pier 70 serving to connect site users (residents, �mployees, and visitors) 
with local and regional transit hubs. The shuttle service will aim to augment any existing transit services 
and it is not intended to compete with or.replicate Muni service. Shuttle routes, frequencies, and service
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration of 
the shuttl� program with other dev�lopments in the area will be considered, including with Mission. Bay 
and future development at the former Potrero Power Plant. The nec�ssit.Y of the shuttle service will 
continue to be assessed as transit service improves in the Pier 70.area over time. 

Any shuttles operated by the Project will secure safe and legal loading zones for passenger.boarding and 
alighting, both in the site and off-site. Shuttles will be free and open to the public and be accessible per 
ADA standards. Shuttles will comply with any applicab_le laws and regulations. 

1.4.6 Parking 

The Project is subject to ·an aggregate, site-wide parking maximum based ·on the following· ratios: 
• Residential parking maximums are set to 0.60 spaces per residential unit; and
• Commercial Office parking maximums are set to 1 space per 1,500 gross square feet; and
• · Retail shall have o parking spaces.

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, residential parking will not tie·sold or rented wjth 
residential units in either. for-sale or rental buildings. Residents or workers who wish to have a car onsite 
will have to pay separately for use of a parking space. Residential and non-residential pa�king spaces will
be leased at market rate. 

· · 

Non-residen�ia� parking ra�es shall maintain a rate or fee structure such that: 

• · Base hourly and daiiy parking rates are established and offered.
• Base daily rates shall not reflect a discount compared to base hourly parking rates; calculation of

base daily rates shall assume a· ten-hour day.
• Weekly, monthly, or similar-time specific periods s

0

hall not reflect a discount compared to base
daily parking rates, and rate shall assume a five-day week.

• Daily or hourly rates may be raised above b�se-rate level to address increased demand, for
instance during spe_cial events.

· 1.4. 7 Displays and Way/in ding Signage

Real time transportation information displays (e.g., large t�levision screens or computer monitors) will
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on the project site
highlighting ·sustainable transportation options. The displays shall be provided at each office building
l�rger than 200,000 SF and each residential building of more than 150 units, and include arrival and
departure information, such as NextBus information, as well as the availability of car share vehicles and
shar_ed bicycles as such information is available. In addition, multimodal wayfinding signage will be
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as
bicycle parking). Highly visible information and signage will encourage and facilitate the use of these
resources.
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1.4.8 Family Amenities 
. 

. 
. 

_Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In 
addition, services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share parking. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
households, places of �mployment, and childcare. 

1.5 Residential Transportation Demand Management Strategies 

Strategies for reducing automobile use for res!dents of Pier 70 are discussed in the following sections. 
) 

1.5.1 Encourage Transit . 

All homeo�ners' associations and property managers will offer one
.
subsidy (equivalent to 40% cost of 

Muni M pass or future equivalent Muni monthly pass) per month for each dwelling unit. These would 
li_kely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain . 
cash value each mcinth. In addition, tailored marketing services will provide information to residents 
about travel options and aid in modal decision making. 

1.5.2 Bicycles . · 

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the 
Pla

.
nning Code.at the time the building secures building permits. Property Managers and HOA's wil_l offer · 

· a contribution of 100% towards the first year's membership cost ·in a bikeshare program at a rate of one 
membership per_ dwelling unit. In addition, each market-rate residential building shall provide a bicycle 

. repair station in a secure area of the building.· 

1.5.3 · Car Share Membership

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program at a rate of one m·embership per dwelling unit. Any user fees will be the 
responsibility of the resident member. 

1.5.4 Family TOM Package 

Amenities for families residing _ at the Project will be encouraged, such as car share members.hips and 
other family amenities, including stroller and car seat storage and cargo bicycle parking. 

1.5.5 Prohibition of Residential Parking Permits 

Residential permit parking (RPP) will be .prohibited at the Project site, and residents of Pier 70 will not be 
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Cod_es and Restrictions (CC&R) documents. This approach to RPP is intended to complement 
the P(oject's unbundled parking policy by ensuring that residents pay market rate fpr parking and that 
residential parking does not spill over onto neighborhood RPP streets. ·

1.6 Non-residential Transportation Management Strategies 
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As with residents, there are several ways to encourage public transit and other sustainable modes of 
travel for employees and visitors to the Project site. 

1.6.1 Emergency Ride Home Program 

San Francisco provides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a.sustainable m_ode (transit, bicycling, walking, or 
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or 
unscheduled overtime. Any employee in San Francisco is eligible as long as the employer has registered.· 

· Registration is free for employers. The ERH program is a safety net that may remove a barrier to 
sustainable commute

.
choices. The TMA will ensure that every employer tenant on-site is registered for 

the Emergency _Ride Home program and that employees are aware of the program-. 

1.6.2 Bicycles 

Indoor secure bicycle parking will be provided for employees at least in the amount required_ by the 
Planning Code at the time the building secures building permits. Showers and lockers for employee use 
will also be provided at least in the amount required by the Planning Code in order to support active 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the TMA. As previously mentioned, the Project will provide at least one bikeshare station that would be 
available to residents, employees, and visitors. · 

1. 7 Special Event Transportation Management Strategies

The Project's open spaces will host a variety of public events, including evening happy hours, outdoor 
film screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances. Typical events may occur several times a month, with an attendance from 500 to 
750 people. Larger-scale events would occur approximately four times a year, with an attendance up to 
5,000 people. All events in parks or open spaces require permitting �pproval by the Port: 

The TMA will work with the open space management team and any building managers _or retailers to 
establish an_d implement transportation management plans for specific events. Transportation 
management plans _will consider best practices and _ lessons learned from other San Francisco events and 
event venues. Event sched\_Jling will attempt to minimize overlapping of events with AT&T Park and the 
Chase ·Event Center as required by the Environmental Impact Report. Event transportation management 
plans can inciude the following mechanisms: 

• Directional signage fo_r vehicles accessing the site
• Charging event pricin& for parking associated with special events;
• Dedicated passenger loading zones in the site;
• Staffed and secure bicycle valet parking;
o 

_ Identifying and rewarding guests· who ride their bicycles, walk, or transit to events (i.e., free
· giveaways); . . 

• Encouraging customers at the time of ticket sales to take public transportation, walk, or bicycle
to the events, and providing reminders and trip planning tools to support them in do_ing so;

o Disseminating the recommended transportation options on different marketing outlets (with
ticket receipt; online channels, Pier 70 website, TMA website, etc.);
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• Identifying offsite parking ai:id using shuttles to transport visitors between the event venues,
offsite parking,_ and transit hubs, as needed; and,

• Encouraging guests to arrive early and stay onsite longer by promoting local vendors,
restaurants, etc., to spread and reduce pre- ar:id post-event peaking effects.

Successful special event transportation management plans will minimize driving trips and promote 
sustainable modes of access to events. The TMA will monitor the effectiveness of these event 
management strategies, and at SFMTA's request, meet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and temporar:y programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor vehicle traffic through the City's Interdepartmental Staff 

/ Committee of Traffic and Transportation (I SCOTT) process. Street closures would be. in effect anywhere_ 
from a few hours to an entire day. In advance and during any street closure, event organizers must 
provide sufficient street signage to discourage driving to the site duri"ng t·he event and to route motor . 
vehicles through the site and minimize queuing and impacts to circulation in and arou'nd the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street (south of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on 
Louisiana Street. 21st Street (east of Louisiana Street) woul_d serve as a _loading/service alley for events. 

1.8 Monitoring, Evaluation, and_ Refinemen� 

The Pier 70 TMA, through an on-site Transportation Coordinator, shall collect data and make monitoring 
reports available for r�view and approval by the Planning Department staff Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (r�ferred to as 
"reporting periods"), until five consecutive reporting_ periods display the project has met the reduction 

.goal, at which point monitoring data shall be submitted to Planning Department staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for.buildings that include off-street parking <?r the establishment of surface parking lots or 

· garages that bring the project's total number of off-street parking spaces to greater than or equa·1 to
500. Each trip count and survey (see below for description) shall be completed within 30 days followin�
t�e end of the applicable reporting period. Each monitoring report shall be-completed within.90 days
following the applicable reporting period. The timing shall be modified such · th.at a new monitoring 
report shall be requir_ed 12 months after adjustments are made to the TDM Plan in order to m�et the 
reduction goal, as may be required in the "TDM Plan Adjustments" heading below. In addition, the 
timing may be modified by the Planning Department as needed to consolidc!te this requirement with 
other monitoring and/or reporting requirements for the project. 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as well as the number 
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against the trip estimates in Table 3 to assess progress, however the Project will not be 
.considered out of comp_liance with either this Plan or Project mitigation measure M-AQ-lf unless-the 
Reduction Target calculated for the fully _built out project (see Table l} has been exceed. 
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and Reporting Program (MMRP). Th� monitoring reports are intended to satisfy the requirements of 
Project mitigation measure M-AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate 
reporting is preferred by the TMA, separate reports are acceptable. 

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refine the TOM Plan by improving existing measures (e.g., additional incentives, changes to 
shuttle schedule), including new measures (e.g., a· new technology), or removing existing measures, in 
order to achieve the Project's Reduction Target, as well as m·oriitor progress against the trip estimates 
for each phase outlined below. It will be especially important to refine s_trategies as new transportation 
options are put into p_lace in the area and-as the TMA learns which strategies are most effective in 
shaping the transportation �ehaviors of the site users. 

Tabl� 3: Auto Trip Estimates by 
Phase · 

Residential 

Cum. 
Phase · Units Units 
Phase 1 300 300 
Phase 2 690" 990 
Phase 3 375 1,365 
Phase 4 280 1,645 
Phase 5 0 1,645 
Notes: 

% 
18% 
60% 
83% 

100% 
100% 

1. Represents 20 percent reduction target.

1.8.1 "Purpose 

Commercial 

Cum. 

GSF GSF 
6,600 6,600 

· 348,200 354,800 
"673,900 1,028,700 
747,450 1,776,150 
486,200 2,262,350 

Phase Trip Estimates 
EIR Auto 

Trip Auto 
Estimates Trip 

% (by phase) Target1 

0% 1,072 858 
16% 9,970 8,834 
45% 7,662 14,963 
79% 12,241 24,756 

100% 3,845 27,832 

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to.the total 
number of one-way vehicle trips identifie� i� the project's Transportatio� Impact Study at project build
out ("Reduction Target"). To ensure that this reduction_ goal could be reasonably achieved, the TDM Plan 
will have a monitoring goal of reducing by 20 percent th� one-way vehicle trips calculated for each 
building that has received a Certificate of Occupancy and is at least 75% occupied compared to the one
way vehicle trips anticipated for that building based on anticipated development on that parcel, using 
the trip generation rates contained within the.project's Transportation Impact Study. The Plan must be 
adjusted if three ·consecutive monitoring results demonstrate that the TOM program is not achieving the 
TOM objectives. TDM adjustments will be made in consultation with the SFMTA and the Planning 
Department until three consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

If the TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Planning Department may impose 
additional measures on the Project including capitai or operational improveme!ltS intended to reduce 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
Target. 

1.8.2 Monitoring Methods 

The Transportation-Coordinator shall colle.ct data (or work with a third party .cons�ltant to collect this
data) and prepare annual monitoring reports for review and approval by the Planning Department and 
. the· SFMTA. The monitoring report, including trip counts and surveys, shall include the following 
·components or comparable alternative methodology and components as approved or provided by 
Planning Department staff: 

() 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles ar.riving
and leaving the project site for no less than two days of the reporting period between 6:00 a.m.
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thursday during one week without · 
federally recognized holidays, and an.other day shall be a Tuesday, Wednesday, or Thursday
during another week without federally recognized holidays. The trip count and intercept survey
shall be prepared by a qualified transportation or qualified survey con�ultant and the
methodology shall be approved by the Planning Department prior to conducting the

· components of the trip count and intercept survey. It is anticipated that the Planning
Department will have a-standard trip .coun� and i�tercept survey methodology·developed .and
available to project SJ?Onsors at the time of data collection.

• Travel Demand Information: The above trip count and survey informa_tion shall be able to
provide travel demand analysis characteristics (work and non-work trip counts, origins and-.
destinations of trips to/from the project site, and modal split information) as outlined in the
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review,
October 2002; or subsequent updates in effect at the time of the survey.

• Documentation of Plan Implementation: The TOM Coordinator shall work in conjunction with
the Planning Department to develop a survey (online or paper) that can be reasonably
completed by the TDM Coordinator and/or TMA staff to document the implementation of TDM
program elements and other basic information during the reporting period. This survey shall be
"included .in the monitoring_report submitted to Planning Department staff.

• Degree of lmplem�ntation: The monitoring report shall include descriptions of the degree of
implementation (e.g., how many tena·nts or visitors the .TOM Plan will benefit and on which
locations within the site mea�ures will be/have been placed, etc.) · 

• Assistance and Confidentiality: Planning Department staff will assist the TOM Coordinator on
questions regarding the components of the monitoring-report and shall ensure that the identity
of individual survey responders is protected.

Additional methods (described below) may be used to identify opportunities to i:nake the TDM program · 
more effective and to identify challenges that the program ·is facing. 

1.8.3 Monitoring Documentation 

. . 

Monitoring data and efforts will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporting periods display the project has met the reduqion 
goal, at which point monitoring data shall be submitted to Planning Depa·rtment staff once every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the �stablishment of surface parking lots or 
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garages that bring the project's total number of off-street parking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days
following the end of the applicable reporting period. Each monitoring report shall be completed within
90 days following-the applicable reporting period. The timing shall be modified such that a new
monitoring report shall be required 12 months after adjustments are made to the TDM Plan in order to
meet the reduction goal, as may be required in the "Compliance and TDM Plan Adjustments" heading
below. In addition, the timing may be modified by the Planning Department as needed to consolidate
this requirement with other monitoring and/or reporting requirements for the project.

1.8.4 Compliance and TOM Plan Adjustments 

The Project has a compiiance commitment of achieving a 20 percent daily one-way vehicle trip 
reduction from the El R's analysis of full build out, as described in Table 1. To ensure that this reduction 
could be reasonably achieved, the project will employ TDM measures to ensure that each phase's auto 
trips generated are no more than 80% of the trips estimated for the development within that phase, as 

. �hown in Table 3. 

Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the 
certificate of occupancy of the first building, until five consecutive re·porting periods indicate that the 
fully-built Project has· met the Reduction Target. Following the initial compliance period, monitoring data· 
will be submitted to the Planning Department staff once every three years. 

If three consecutive reporting periods demonstrate that the TOM Plan is not achieving the Reduction 
Target, or the interim target-estimates identified in Table� above, _TDM adjustments will be made in
consultation with the SFMTA and the Pl�nni�g Department and may require refinements to �xisting 
measures (e.g., change,to subsidi�s. increased bicycle parking), inclusion of new measures (e.g., a new 
technology), or removal of existing measures (e.g., measures shown· to be i•neffective or induce vehicle 
trips). 

If three consecutive reporting periods' monitoring results demonstrate that measures within the TDM 
Plan are not achieving the Reduction Target, or the interim target estimates identified in Table 3 above,, 
the TDM Plan adjustments shall occur within 270 days following the last consecutive reporting period. · 
The TDM Plan adjustments shall occur until three consecutive reporting periods' monitoring results 
demonstrate that the reduction goal is achieved.- If the TDM Plan does not achieve the Reduction Target 
then the Planning Department shall impose additional measures to reduce vehicle trips a� prescri_bed 
under the development agreement, which may include restriction of additional off-street parking spaces 
beyond those previously established on the site, capital or operational improvements intended to 
reduce vehicle trips from the project, or other measures that support su·�tainable trip making, until 
three consecutive reporting periods' monitoring results demonstrate that the reduction goal is achieved. 
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EIR Mitigation Measure M-AQ-1f 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. . PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CO�DITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 

Respons/bility 

�;(l;:!QU aiiiv/Mi{iik/il_,;j;t-M eis'iii�f tt:f?:i,.:�ti-�if�i,f-B1;;Jf? '", :�?:ff):J►-�}��-tt:i:•�:0'-i\ :-: :-.\/;%1FJJ.i.:4{iZ�i§JP1 ·.'._-rz:: _:;/ :,;,�-f-;;f�;itli:\:?tf:���;: � :_:: -� ·:.�/
Mitigation Measure M-AQ-lf: Transportation Demand Management. Developer to 
The project sponsors shall prepare and implement a Transportation Demand prepare and 
Management (TDl\·O Plan with a goal of reducing e�timated daily one-way implement the 

TOM Plan, which vehicle trips by 20 percent compared to the total number of daily one-way will be vehicle trips identified in the project's Transportation Impact Study at 
project huild-out. To ensure that this reduction goal could be reasonably implemented by the 
achieved, the TDM 1'1::tn will have a monitoring goal of reducing by 20 Transportation 

percent the daily one-way vehicle trips calculated for each building that has Management 

received a Certificate of Occupancy and is at least 75% occupied compared Association and 
lo the daily one-way vehicle trips anticipated for that building based on will be binding on 
anticipatcd dcvcloprncnt_ on that parcel. using the trip generation rates all development 
contained within the project"s Transportation Impact Study. There shall be a parcels. 
Transportation Management Association that would be responsible for the 
administration, monit�ring, and adjustment of the TOM Plan. The project. 
sponsor is rcsponsihlc for identifying the components of the TDM Plan that 
could reasonably be expected to achieve the reduction goal for each.new 
building associated with the project, and for making good faith efforts to 
implement them. The Ti)M Plan may include. but is not limited to. the types 
of measures summarized below for <.:xplanatory example purposes. Actual 
TDM measures sekctcd should include those from the TOM Program 
Standards, which describe the s_cope and applicability·of candidate measures 
in detail and include: 

• Active Transportation: Provision-of street scape improvements to
cncourngc walking, secure bicycle parking, shower and locker
facilities for cyclists, subsidized bike share membership� for ,··, 

project occupants. bicycle repair and maintenance services, and 
other bicyclc-rcl:itcd scrvice_s:

0 Car-Share: Provision of car-share parking spaces and subsidized

Developer to 
prepare TOM 
Plan and 
submit to 
Planning Staff 
prior to 
approval o(the 
project 

-

Project sponsors to 
submit the· TOM 
Plan to Planning 
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1submit monitoring
.report annually to 
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complete upon 
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Department 
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I Monitoring/ ' Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation. Mitigation Reporting Monitoring Agency Responsibility Schedule Responsibility Schedule 

memberships for project occupants; : 

• Delivery: Provision of amenities and services to support delivery
, .

of goods to project occupants: . 

• Family-Oriented Measures: Provision of on•site childcare and
other amenities to support the use of sustainable transportation

, 
! 

modes by families; 

• High-Occupancy Vehicles: Provision of earpooling/vanpnoling
inccnth·es and shuttle bus scrv_i..:c;

.. Information and Climmunications: l'rovision ofmultimodal
waylinding signagc, transportatiori information displays. and
tailored transportation marketing services;

• Land Use: Provision of on-site affordable housing and healthy
fond retail services in underservcd arcas;

• Parking: Provision of unbundled parking, short term daily parking
provision, parking cash out oilers, and reduced· off-street parking
supply.

The TDM Pl:in shall include specific descriptions of cnch measure, 
including the degree of implementation (e:g., for how long will it be in 
place}, and the population that each measure is intended to serve (e.g. 
rcsidemial tenants, retail visitors, employees of tenants, visitors, etc.). It 
shall also include a commitment to monitoring of person and vehicle trips 
traveling to and from the project site to d.:termine the TOM Plan's 
effcctivcriess, as outlfned below. 

The TDM Plan shall be submined to the City to ensure that componcn.ts of . 
the TD\-1 Plan intended to meet the reduction target are shown on the plans ' 

and/or n:ady to be implemented upon the issuance of each certificate of 
occupancy. 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

TDM !'Ian Moni1orini; and Reponing: The Transponation M:rnagement 
.

Association, through an on-site Transportation Coordinator, shall collect 
data :uid make monitoring rt:ports ;1vailable fbr review and-approval by the 
Planning Department staff. 

• 

... 

0 

Timing: Monitoring data shall be collected and reports shall be 
submilled liJ Planning Department staff every year (ref�rrcd lo as· 
'·reponing periods"), until five consecutiv·e ·reporting periods 
displa)' the fully-built project has met the r.;duction goal. at which 
point monitoring data shall be suhmitted to Planning Department 
staff on..:c evcr.y three years. The first monitoring report is 
ri::quircd 18 months alier issuance of the First Certificate of 
Occupancy fi.,r buildings that include off-street parking or the 
establishment of surface parking lots or garages that bring the 
pro_ie.:t's total number of off�strect parking spaces to greater than 
or el.)ual to 500. Each trip count and sun·ey (sec below for 
des..:ription) shall be completed within 30 days following the end 
,,fthc applicable reporting period. Each monitoring report shall be 
completed within 90 days following the applicable reporting 
period. The timing shall be modified such that a new monitoring 
report shall be required 12 months afkr adjustments arc made to 
the TDM Plan in-order to meet the reduction goal, as may be 
required in the "TDM Plan Adjustments·• heading below. In 
addition, the timing may be modified hy tlie Planning Departmerit 
as needed to consolidate this requirement with other monitoring 
and/or reporting requirements for the project. 

Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Departn)ent staff: 

0 Trip Count and lnlercepl Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the 
pro.ie'ct site for no less than two days of the reporting period 
between 6:00 a.m. and 8:00 o.m. One ciav shall be a Tuesday, 

-

Implementation Mitigation 
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" 

. 

. 

Monitoring/ 
Reporting· 

Responsibility 

. 

Monitoring Monitoring 
Agency Schedule 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 
Responsibility Schedule 

Responsibility 
Schedule 

Wednesday, or Thursday during one week without fi.::derally · 
recognized holidays. and another day shall be a Tuesday, 
Wednesday, or Thursday during another week without 
li:dcrally recognized holidays. Tht: trip count and imerccpt : 

survey shall h,· prepared hy a qualilied transportation or 
qualified survey consultant and the methodology shall l:te -

approved by the l'lanning Department prior to conducting the 
cqmponents of the trip count and intercept survt:y. It is 
anticipated that the Planning Department will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The ahove trip count and 
survey information shall be able to provide travel demand -

analysis characteristics (work and non-work trip counts, l 

. orig.ins and destinations of trips to/from �he project site, and 
modal split information) as outlined in the Planning 

. I 

·. Department's 1i-ansporta1im1 Impact Analysis Guidelines.for 
l:nvironmemal Revil!.w, October 2002, or subsequent updates 
in dlcct at the time of the survey. 

0 Documentation or Plan Implementation: The TDM 
· Coordinator shall wo·rk irf conjunction with ·1he Planning

Department to develop a· survey (online or paper) that can he
reasonably completed by the TDM Coordinator and/or TMA 
stafTto document the implementation ofTDM prograi:n
elements and other basic information during the reporting
period. This survey shall be incli1ded in the monitoring report
submitted to _Planning Department staff.

0 Degr.:c oflmplcmentation: The monitoring report shall
include descriptions of the degree of implementation {e.g.,
how many tenants or visitors the TDM Plan will benefit, and
on which-locations within the site mt:asures will be/have 
been placed. etc.) 

0 Assistance and Confidentiality: Planning Department staff .. 

will assist the "l'DM Coordinator on questions regarding the
components of the monitorin11 report and shall ensure that the
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I Implementation Mitigation 
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Reporting 

·Schedule 
I

Agcnry 
Responsibility 

identity of individual survc;:y responders is protected. 

T/JM !'Ian Adjusllmmts. Tht: TDM !'Ian shall be adjusted based on the 
monitoring results if three consecutive reporting periods denionsrrate that 
measures within the TDM Plan arc not achit:ving the reduction goal. The 
TDl\·1 Plan adjustments shall be made in consultation. with Planning
Department staff and may require ·refinements to existing measures (e.g., -
change to subsidies, increased hicycle parking),-inclusion of new measures 
(e.g .. a new technology). or removal of existing measures (e.g., measures 
shown 11, be incffec_tive or induce vehicle trips). If three consecuti.ve
reporting pcriods· monitoring results demonstrate that measures within the 
TDM Plan are not achieving the reduction goal, the TDM Plan adjustments 
shall occur \\·ithin 270 days folio.wing the last consecutive reporting period. 
The TDM Plan adjustments shall occur until three consecutive reporting . 

periods' monitoring results demonstrate that the reduction goal is achieved. 
If the TDM Plan does not achieve the reduction goal then the City shall 
impose additional measures to reduce vehicle trips as pr'escrihed under the 
development agreement, wliich may include restriction of additional <;>ff-
street parking spaces beyond those previotisly established on the site, capital 
or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three · 
cons.:culivc reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. ' 
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Arts Program For Building F,4 

Eligible Uses 

• Arts activities that include performance, exhibition, rehearsal, production, post
production and educational attivities of any of the following: Dance, music, dramatic art,
film, video, graphic art, -painting, drawing, sculpture, small-scale glassworks, ceramics,
textiles, woodworking, photography, c-ustom-made jewelry or apparel, and other visual,
·performance_ and sound arts and craft. · 

• Arts spaces will include studios, workshops, archives and theaters, and other similar
spaces customarily used prin�ipally for arts activities. Studios, workshops, performance
space and other similar spaces c-ustomarily-used principally for arts activities (rehearsal,
performance, visual arts, display, design, multimedia, classro�ms, galleries, theatre, · 

events, and exhibitions), and related accessory administrative office and support space.
• Commercial arts _ and art-related business service uses including, but not limited to,

recording and editing services, small-scale film and video developing and printing;
tit_ling; video and film

.
libraries; special effects production; fashion and photo stylists;

production, sale and rental of theatrical wardrobes; and studio property production and
rental companies.

• Community or public use space (for example commun_ity meetings or.events), with a
minimum size of 1,000 square fe.et.

• Retail and restaurant uses not to exceed I 0,"000 usable square feet in the aggregate.
• Studio space to accommodate the Noonan Tenants, if Building E4 is designated by

Developer as Noonan Replace.ment Space under DOA Section 7 .13. Procedures for
assigning space to Noonan Tenants and criteria for selection of subsequent artists to
occupy the Noonan Tenant Replacement Space, whether in E4 or in a separate location,
will be governed by the Artist Transition _Plan described in ODA Section 7.13.

Arts Organization Pr:ogramming and Tenancy 

For non-Noonan Tenant Replacement Space arts and cultural space within E4, an Arts Master 
Tenant meeting the qualifications specified in Section 7. I 2(f) of the DDA (or, if none, a qu�lified 
arts non-profit organization selected by Developer in consultation with Port) will: 

• Create a set of selection criteria to evaluate artists and/or arts organization desiring to
occupy the space. Example criteria may include demonstrated commitment to sustained
artistic practice(s), programming strength and qual_i_ty. demonstrated commitment to
promoting forms of expression and culturai traditions that have been historically · 

inarginalizcd, demonstrated c�:m1111itment to providing space to access art and creativity
for historically marginalized communities, fundraising capacity, execution/operational
capacity, leadership/staff/board strength and stability, demonstrated commitment to
community service and erigagcment, financial stability a·nd economic disadvantage.



• Establish a scl�ction committee (which could include. repre$entatives from the Arts
Master Tenant or_ other operator of E4 and other established San Francisco/Bay Area 

· artists) to review new applications.
· 

• Prioritize artists and/or arts organizations using the following geographic locations: artists
in designated zip code(s) in the adjacent Pier 70 area; m1ists i_n the rest of San Francisco;
artists,in the greater San ·Francisco Bay Area (Alameda, Contra Costa, Marin, Napa, San
Mateo, Santa Clara, Solanq' and Sonoma); and all otl�er artists. · · 

. 
• · Establish rents for artists, arts organizations, and users at _reasonable rates for comparable

non-profit artist space in San Francisco, but at a minimum, sufficient to reimburse the .
Arts Master Tenant for its costs, including any financing costs, operation and 
.maintenance costs, reserves and any administrative fees or other commcrcialfy standard
costs of operating a building. 

· · 

------·------
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i. INTRODUCTION / PROJECT DESCRIPTION

1.1 Purpose 

This Infrastructure Plan is an exhibit to the Interagency Cooperation Agreement (ICA) 
. . 

. 

. 

betwe·en Forest City Pier 70, LLC (Developer), the Port of San Fraritisco (Port) and relevant 

_agenci�s from the City and Cou_nty of San Francisco (City), Port, and Developer for the Pier 

70 Special Use District (SUD) Project (Project). The Infrastructure Plan defines ttie 

Infrastructure (as referred to as Horizontal Improvernents in the ICA) for the Project and 

identi.fies the responsibilitie? of the City, Port and Developer for �esign, constructio"n and 

operation of the Infrastructure, including elements of sustainability, environmental 

management, demolition, geotechni_cal improvements, grading, street and transportation 
. 

. 

improvements, open space and park impro�ements, potable water system, non-potable 

water system, auxiliary water supply" system, combined sewer system, stormwater 

management system and dry utility system. 

1�2 Site Description 

The Project site consists of _an approximately 35-acre area bounded by Illinois Street to 

the west, 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the 

south. Two development" areas constitute the Project site. The "28-Acre Site" is an 

approximately 28 ·acre ·area generally located between 20th Street, Michigan Street, 22nd 

Street; and San Francisco Bay that includes a number of Port-owned parcels within the 

ove;all Pier 70 area. The "Illinois Parcels" form an approxima·tely 7-acre site that consists 

of an approximately 3.4-acre Port-owned parcel along Illinois Street at 20th· Street and 

the approximately 3.6-acre "Ho�down Yard," at Illinois and 22nd Streets, which is owned 

by PG&E. The Hoedown Yard includes a City-owned 0.2-acre portion of the Michiga'n 

Street right-of-way that bisects· the parcel. 
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1.3 Land Use 

Under the proposed Pier ·70 Special Use District (SUD), the Project will include a mixed

use land __ use program that includes residential, commercial pffice, district parking, retail, 

arts,· light ind�strial and open space uses, Several parcels are zoned to allow either 

residential, district parking or commercial office uses - for this reason, the Project 

Environmental Impact Report (EIR) analyzes both a maximum residential scenario and a 

maximum commercial scenario. T_hrough th_e course of Project build-out, land uses will 
. . 

-be selected for each parcel through the Phase Submittal and parcel disposition processes.

·In order to provide a conceptual syst_em design that functions in either development

scenario (or a blend· between the two}, where the scenarios impact infrastructu.re design:

this Infrastructure Plan analyzes the scenario that_ conservatively controls design. The

following land t,1se table_s are used to determine infrastru.cture demands in this document

only. These numbers do not represent the final larid u�e prc:,gram -and may be adjusted

in the future within the limi�s studied under the EIR. Adjustments will not significantly

change the utility demands.

Table 1.0: Land Use, Maximum Residential Scenario 

Land Use I 

Residential 

Commercial 
-

Retail 
-···-· ·---· 

Restaurant 
---------

Art/Light Industrial 

28-Acre Site

2,155 units 

884,200 gsf · 

234,992 gsf 

58,748 gsf 

143,ll0·gsf 

Illinois Parcels 

870 units· 
--- -------- . . .

11,800 gsf 
··- ·--·--···---· --· - .. 

33,360 gsf 

8,340 gsf 

-

· Project Total.

3,025 units

896,000 gsf

268,352 
.
gsf 

· ·--· · ·-·

67,088 gsf 
. -·-----

143,110 gsf 
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Table 1.1: Land Use, Maximum Commercial Scenario 

Land Use . , 28-Acre Site Illinois Parcels· 

Residential 1,326 units 518 units 
t-- ··-- --·----- -----------------

Commercial . . 1,739,450 gsf . 243,900 gsf 
··--- ----- · ·--· ·-··---

Retail 
---- -- · 

Restaurant 

Art/Light Industrial I 

231,114 gsf 

59,294 gsf 
--- ·------·

143,110 gsf · 

1.4 Infrastructure Plan Overview 

. 
. 

. 

37,899 gsf 

9,475 gsf 
--· 

-

--

I Project Total 
I 

1,844 units 
----·--

1,983,350 gsf 

275,073 gsf 
---

68,769 gsf 

143,110 gsf 

This Infrastru�ture . Plan describes the construction and development of-Infrastructure to

be provided by Developer .for t_he Project, including associated off-site_ improvements 

needed to support the Project. The Project shall use the San Francisco Subdivision 

Regulations ·(Subdivision Regulations) and Port Building ·Code as the basis for de.sign

standards, criteria, specifications, and acceptance procedures for Infrastructure in the 

· Project.

This··Infrastructure Plan also describes the Project Infrastructure obligations of the City,

Port and other City Agencies. As a condition of the Developer's performance under this

Infrastructure Pla.n, the D_eveloper shall obtain -requisite approvals in accordance with the

ICA.

This Infrastructure. Plan· focuses on the Infrastructure required to build the Project as

described in the Project EIR. The EIR also includes a number of Project variants, which

may or may not be implemented. Some of these variants are also . described in the

Infrastructure P_lan, bu·t are not required "components of the Infrastructure.
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1.5 Developer's Obligations 

The Development Term Sheet between the_Port and the Developer includes requirements 

for the Developer to process entitlement approvals and environmental clearance through 

the EIR for the entire Pier 70 SUD _Project, consisting of 35 acres in total. However, the 

Developer's Infrastructure obligations do not include all of the Infrastructure required 
. . 

within the Pier 70 SUD Site. While infrastructure planning and conceptual design has been 

·performed for the whole Project in support of the entitlement and EIR efforts, the scope

of this Infrastructu�e Plan- is limited to only those responsibilities assigned · to the

Developer. Developer (or its· assignee) has Infrastructure obligations that are ·generally

limited to design and construction of Infrastructure within the Developer Obligation Ar�a

showii in Figure 1.0, which includes the 28-Acre Site and within the right-of-ways of the

Numbered Streets outside the 28-Acre Site. Numbered Streets consist of 20th, 21st, and
' . 

22nd Street between Illinois Street and the western boundary of the 28-Acre Site. In

addition to the improvements within. the Developer Obligation Area, Developer is

obligated to design and construct several offsite improvements, including: a new AWSS

main ifl 20th Street between the connection to existing at 3rd Street ar:id Illino.is Street; a

possible ne_w AWSS main in 22nd Street between Maryland Street and the existing AWSS

to the west contingent upon the conditions stated_ in Section 13.3; the com_bined sewer

pump station and associated structures just north of 20th Street in the vicinity" of Building

108; traffic signalization at 20th Street, 21st Street, and 22nd Street; retaining walls

required to support the public right-of-way at certain locations; and a combined sewer

force main replacement in Illinois Street between 20th Street and 21st" Street if deemed

necessary by the SFPUC (see Section 14.2), at its sole discretion, after considering the
. . . 

results of a condition and sizing assessment to be performed by the Developer.

The Developer's Infrastructure obligations exclude certain improvements outside of the

Developer Obligation Area associated with the Remainder Are·a shown in Figure 1.0 to be
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designed and constructed by the Port or other 3rd Parties. Specifically, exclusions to the 

Developer!s obli�ations relating to the Remainder Area consis� of, but are not limited to, 

the following work to be performed by others: 22nd Street AWSS ext_ension between 3rd 

. 
. 

. Street and Illinois Street to serve Hoedown Yard development, Illinois Streetscape 
. . . 

. 

. . 

Frontage; Illinois Parcels Service Infrastructure; the Irish Hill Playground; 20th St�eet Plaza; 

Michigan Street improvements; and generally scope · related to environmental 

management, . _demolition & abatement, · sea level rise mitigation, geotechnical 

improvements, site, grading and. drainage _within the Illinois Parcels Site. In addition, the 

potential District Parking Structure and rehabilitation of existing Buildings 2, 12 and 21 to 

remain,·which is not considered an element of Infras�ructure, ar� explicitly excluded from 

the Developer's obligations. 

1.6 Property Acquisition, :Dedication, and Easements 

The ·mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other Infrastructure improvements will occur through the Subdivision Map process in 
. . 

accordance_. with the San Francisco Subdivision Code and San Francisco Subdivision 

Regulations. Improve�ents described in this I_nfrastructure Plan shall he coristr.ucted 

· within the public right-of-way or dedicated easements within public open space areas to .
, 

. 

pro_vide for access and m�intenance of Infrastructu_r.e facilities.

Public utilities within easements will be installed in accordance with applicable City

regulations for public acquisition and acceptance within dedicated public service

easement areas, including _provisions for _ maintenance access. Proposed easements are

shown in this Infrastructure Plan (see Figure 14.0).

. . 

As further discussed in Section 8.2, portions of the existing site are subject to the State

Lands Public Trust (Trust) including certain proposed utility zones wit_hin public right-of

way and park and open space parcels.
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A tentative map will be prepared for the Developer Obligc!tion Area as shown. in Figure 

1.0, and the Remainder Area will be completed in a second tentative map for the Illinois 

Parcel by others. Final maps will be submitted for the public right of way prior to ·permits 

for each phase of infrastructure. Final maps for each parcel (or grou_ps of parcels) will be·. 

submitted for each development project. 

1. 7 Project Datum ·

Elevations referred to herein are based on Old City Datum plus 100-feet, referred to herein 
. 

. 

. 
. 

. . 

as Project Old City Datum (POCD). Sim Francisco Vertical Datum 13 (SFV�13) is induded 

for reference as _ the Project-may be subject to change of datum to SFVD13 in the future. 

1.8 Master Plans 

Each Infrastructure system described herein has been more fully described and evaluated 

in Draft Master Utility -Plans· (MUPs), which h_ave bee� simultaneously submitted to-the_ 

City as reference infor�ation for the Infrastructure Plan. These MUPs provide more·. 

detailed layouts of each-Infrastructure system. The Infrastructure P_lari is to be approved 

by the City as part of the ICA approval process. Approval of this Infrastructure Plan does 

not imply approval of the _ MUPs, which will be approved after ICA execution and prior to 

approval of street improvement plans for the first phase of dev�lopment. 

1.9 Conformance with EIR and En�itlements 

This Infrastructure Plan has been develop�d to be consistent with the project description 
. 

. 

as well as mitigation measures contained in the EIR _and other entitlement document�. 

Regardless of the status of their inclusion in this .Infrastructure Plan, the mitigation 

measures of the EIR shall apply to the Project. 

' 
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1.10 Applicability of Codes and Infrastructure Standards 

This Infrastructure Plan may be mate_rially modified to the extent such modifications are 

in conformance with the Subdivision Regulations and are mutually agreed to by the Port, 

Cit_y and the Developer consistent with the terms of the ICA. 

1.11 Project Phasing 

It is anticipated that the Project will be developed in several Phases subject to the 

sub�ittal ·and approval· process outlined in· the ICA. A Pr�ject· ·Phasing Plan will be

submitted for approval with the Basis of Design at the start of each Phase. The Phasing 

Plan .will provide· a utility-by-utility s�hematic · showing e_xistir:ig a·nd . proposed
. 

. 

infrastructure, temporary and permanent connections, and demonstrate how continuity 
. . 

of existing services will be maintained. 

Each Phase will include Development · Parcel(s) and associated Infrastructure (Phase 

Infrastructure) to serve the ·incremental build-out of the Project. Phase Infrastructure wi!I 

be defined in Improvement Plans and associated Public Improvement Agreement for each 

Phase to be approved by the City ·and Port prior to filing final maps for the associated 

Development Parcel(s). Phase infrastructure must be _designed and constructed to create 

complete systems within each phase. The parties acknowledge that certain Infrastructure, 
. 

. 
. 

as described in this Infrastructur�. Plan, such as abat(;!ment, demolition, environmental 

m�nageme_nt, grading, �eotechnical improvements a_nd utility connections, may be 

required or desired outside the current Phase. The parties will cooperate in good faith in 
. . 

. 
. . . 

determining. the scope and timing of such advance Infrastructure, so as not to delay the 
. 

. 
. 

construction of Development Parcels cind assoc_iat_ed Phase Infrastructure. · 

Demolition or abandonment of existing infrastructure and construction of each proposed 
. . 

I 

Development Parcel and associated Phase Infrastructure will impact site accessibii"ity. · 

During construction of each Development Parcel and associated Phase Infrastructure, 
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interim access shall be provided and maintained for activ_e utility access and emergency 

vehicles, subject to San Francisco Fire Department (SFFD) requirements. Within active 

streets to remai_n open, pedes_trian access shall be· maintained on at least one side where 

adjacent to an active construction area. 

1.12 Acceptance of Phased Infrastructure 

Any Acceptance of streets and other Infrastructure Improvement·s will occur according to 
I . 

the San Francisco Subdivision Code and San Francisco Subdivision Regulations, unless 

. otherwise approved as an exception by the City. The Acquiring Agency shall_ accept full, 
. . 

complete, and functional Streets and Infra.structure as designed in conformance-with the 
. . 

\. 
. 

. . 

Subdivision Regulations and utility standards, and constructed in accordance with the 

project plans and specifications, subject to any design modifications or exceptions that 

may be· authorized by the Public Works Director under the San Fr�ncisco Subdivision 

Code. 

Utilities to be accepted cannot rely on util_ities constructed to a temporary standa.rd, 

however they may r_ely on utilities constructed to a permanent standard that will be 

removed or replaced in a later phase subje�t to approval as an exception by the City. 

With the consent of both the Acquiring Agency and the agency owning the existing 

infrastructure, certain portions of Phase _ Infrastructure to be accepted may rely upon 

existing infrastru_cture that is required to be replaced in a subseque�t Phase provided the 

existing infrastructure adequately. serves the present Phase demands.' Existing 

· infrastructure may not be in between two segments of new infrastructure.

Phase Infrastructure may include improvements on · Port property outside of the present 

· Phase boundary within a- subsequent Phase area (see Figure 14.0). The Acquiring Agency

shall accept Phase Infrastructure that is constructed within Port property outside of the

PAGES 
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Phase boundary, subject to_ a demonstration of how the s ·ubsequent Phase Infrastructure 

can be sequenced to a·void impacting the Phase Infrastructu!e. 

1.13 Operation and Maintenance 

With the exception of certain Streetscape Improvements identified in the Draft 

Streetscape Master Plan {SSMP) to be privately maintained, further described in Section 

8.5.4 of this plan, the Acquiring Agency. will be responsible for. maintenance of

Infrastruct�re installed_ by the Developer upon acceptance, except as otherwise agreed to; 

· A maintena�ce agreement; as required by the Public Ir:np_rovement Agreement (PIA), will_

be prepared in conjunction with the first phase of improvement plans and may be subject

to a Major Encroachment Permit {MEP).
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2. Sustainability

2.1 Sustainable Infrastructure 

A key component of Project's redevelopment is its sustainable infrastructure. This 

._Infrastructure. Plan incorporates various strategies that support the long term sustainable 

vision for this l'.leW urban community. Innovative street designs, efficient land planning, 
. \ 

. 

and modern, efficiently-sized Infrastructure serve as the cornerstones for this new 

. sustainable .community. 

The Developer's Infra.structure obligations include the d_esign and construction of certain 

sustainability improvements within the Developer Obligation Area identified in Section 

1.5. A summary of the key sustainable strategies . that are to be incorporated into 

Infrastructure to be installed by the Developer are as follows: 

· Section 3 - Environmental Management

• Environmental- management to satisfy all applicable statutory and regulatory .

·requirements for redevelopment uses.

Section 4 - Demolition and Abatement 

• Demolition and abatement ot' identified ui:1usable and diiapidated structures

• Renovation of select histqric buildings to satisfy current seismic, structural, and

code requirements
. ' 

.

• Demolition or -abandonment of sub-standard utility infrastructure

o Re-use of recycled materials on-site where feasible, including exploration of Lise

of local. materials

, ' 
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Section 5 - Sea Level Rise 

• Grading and utility infrastructure designed to provide resiliency for long term

protec_tion against sea level rise
. . 

• Financing mechanism put in place to fund·continuing monitoring and future

improvements at the Project site to adapt to varying amounts of sea level rise

Section 6 - Geotechnical Conditions 

• Geotechnical improvements to improve seis·mic · stability

Section 7 - Site Grading and Drainage . 
• Gra_ding plans designed to remove the new proposed development areas from

. existing FEMA flood plain designation

• Initial grading and drainage designs to provide long term protection and future

adaptability to accommodate potential sea level rise

• Grading design to minimize the need to imp�rt soil from offsite locations while
' . . 

accommodating grades adjace�t to existing historic structures

• Erosion and sedimentation control measures during construction will be

utilized consfstent with · an· approved Storm Water Pollution Preven.tion Plan for

the site · 

Section 8 - Street ·and Transportation Systems 
. . . 

o Efficient and smart site layout provides a dense, transit-oriented development

that encourages shared resources, bicycling and · walking for leisure and

commuter.transport · 
• New Infrastructure to improve circulation and safely support alternative

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

hubs.

PAGEll 



I ' 

, · 

• Livable community designed to ·optimize the pedestrian experiences

throughout the Project area

• New public bicycle· and pedestrian paths to provide con·nection to open spaces

to support safety and wellness of visitors and dwellers

• Provide bike share stations on-site

Section 11 - Low Pressure Water System 
. ' 

• New reliable and effi�ient potable water system

• • Use of water conservation fixtures to reduce potable water demands

Section 12 - Non-Potable Water Sy_stef!l

• · Use of water conservation fixtures to reduce non-potable water demands

• Option 1: Newly constructed buil9in�s will collect graywater_ and rainwater as

required to be reused for toilet and _urinal flushing, irrigation, and cooling tower · 

mak�up

• Option 2: A District-Scale Water Treatment and Recycling System {WTRS) will

treat blackwater {project generated wastewater including toilet -flows) to a ·non

potable standard and deliver to Development Parcels via a new non-potable · 

water distribution system

Section 13 � Auxilliary Water Supply System 

• New AWSS to improve reliability of fire suppression· systems and ·.enhance

resiliency during a seismic event.
_, 

Sectio_!l 14 - Combined Sewer System 
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• Option 1: Graywater collection for non-potable reuse in buildings as required

re·9uces demand on wastewater conveyance and treatment facilities and low

pressure water infra·structure

• Option 2: Possible on-site district-scale Water Treatment c!nd Recycling System

- (WTRS) will treat blackwater to· a non-potable standard for reuse on site to

reduce _demand on off-site wastewater conveyance and existing treatment

facilities and low pressure water infrastructure

• New wastewater collection system to reduce the amount of groundwater

intrusion

• New low flow fixtures generating reduced discharge into the wastewater system

• Replacement" of · 20th Street Pump Station to accommodate existing and
. 

. 

proposed flows from the current Pier 70 sewershed including the Project

· • · New stormwater · collection system designed. for long terrn protection from

flooding and adaptability for sea ·level rise 

• Designed to convey stormwater tb the City Combined Sewer System for

treatment downstream

Section -15 - Stormwater Management 

• - Stormwater management facilities included in street designs and �pen ·spaces

to reduce r�noff rate and volume impacting the City Combined Sewer System

• ·. Variant: 30%·of building rooftops to-include green roofs in accordance with the

Better Roofs Ordinance

Section 16 - Dry Utility Systems 

• Replace overhead electrical distribution with a joint -�rench distribution system

following the roadways.

• New power, gas and communication systems to serve the development
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• Variant: Installation of photovoltaics . on· at least 15% of building rooftops in

accordance with the Better Roofs Ordinance for renewable generc:!tion

• Use of energy efficient fixtures and equipment to reduce energy demands

• Variant: Renewable Energy Generation and Microgrid Distribution System with

Load Management controls to enhance resiliency and reduce carbon emissions.

Additional Project Infrastructure Variants 

Project has also been· designed with enough flexibility to consider ·the addition of the

'following district-scale sustainable facilities into the infrastructure. progr_am for the 

development as desired and feasible; . 

• District Heating and Cooling System Variant

• Vacuum Waste Collection System Variant

The Infrastructure Plan has been prepared· to allow. for implementation of the above 

variants with little to no impact _to the required Infrastructure components. 
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3. Environmental Management

3.1 General Site Characterization 

Several investigations and remediation activities have been conducted throughout the 

Pier 70 Master Plan Area between 1989 and 2011. The Site Investigation (SI) and Hur:nan' 

Health Risk Assessment conducted in 2009 and 2010 included soil gas, soi_l and 

groundwater sampling and analysis. Resuits from that and previous investigations were 

evaluated with respect to applicable regulatory standards and risk-based site-specific 
. . 

Cleanup Levels presented in the Feasibility Study and Remedial Action Plan (FS/RAP) to 

identify Constituents of Concern (COCs). 

3.2 Regulatory Framework and Management Approach 

The FS/RAP for the Site was prepa"red on b�half of the· Port with oversight by the San 

Franci!?CO Bay Regional Water Quality Control Board (RWQCB) ·and the San Francisco 

Department of Public Health (SFDPH). The approved remedy consists of engineering 
. . . 

controls (e.g., removing, replacing, or capping soil with durable cover) and institutional 

controls (e.g., deed restrictions, soil management measures, health and safety plans) to· 

manage potential health risks. The remedy consists of the following: 

• _Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable
. . 

pave rs, or a minimum of two feet of clean soil) _ over existing native soil that

meet the rem_edial action objective _ of preventing human exposure to
. . 

constituents of concern in the soil beneath the Site.

0 Long-term maintenan.ce · and monitoring of durable covers to ensure that

_covers continue to function as designed.

• Institutional controls to minim1_ze the potential to impact human health and_ the

environment after installation of durable cover.
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Th� Ri�k Management _Plan (RMP) provides a framework for manag!ng residual COCs· in 

soil in a manner that protects site users under current and future l�nd use. · 

3.3 Requirements for Future Excavation Work 

Any.future construction work that involves ground disturbing activities is subject to both 
. . 

the Maher Ordinance and the RMP. The RMP describes risk management measures that 

include notifying the Port, RWQCB, and SFDPH of planned activities; limitin·g access and 

.. posting signage around portions of the Site that are under construction; managing soil 
. : . 

including soil disposal and compliance with t�e Dust Control· Plan for the Site; managing 

storm water and grou�dwater; and reestablishing durable cover following completion of 

ground distur_bing activities. The RM_P also outlines procedures for addressing unexpec;:ted 

subsurface· conditions encountered during development. 

The Developer's Infrastructure obligations include implementation of the RMP within the 

areas identified in Section 1.5. 
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4. Demolition, Abatement and Historic Structure Stabilization

4.1 Scope of Demolition 

The Developer's Infrastructure obligations include the demolition and abatement of non

retained existing buildings and demolition or abandonment infrastructure features within 

the Developer Obligation Area identified in Figure 1.0 (excluding Building 117, to be 

demoljshed by others in advance of the Project). This includes bui.ldings not intended for

·long-term reuse, site structures (retaining walls, utility structures), st_reets and pavements,

· and existing utilities nor intended for long-term reuse. In certain cases, underground

utilities may be abandoned rather than demolished subject to C_ity and Port approval.

The Developer will either: a) separate demoli_tion de_bris material by type at the site and

. deliver .t� ·a facility that reuses or recycles those materials; or, b) process as mixed

demolition d_ebris and transport off-site by · a Registered Transporter for delivery to a

Registered Facility that processes mixed debris for recycling_. Certain inert materials, such

as concrete, may be crushed on site for reuse · as engineered fill or aggregate. The

feasibility of materials recycling and reuse m'ay be limited by the· requirements for

abatement of hazardous materials and the potential value of the recycled material..

4.2 Existing Infrastructure Demolition or Abandonment 

Existing utility demolition or abandonment scope inclu_des storm drain, combined sewer, . 

water and electric, gas and communications .abandon_ment or removal. Where feasible, 

demolished utility ·materials will be recycled. 

_Concrete a_nd asphalt paveme_nts will be demolished, and where feasible, recycled and 

-used on site or made available for use elsewhere. The recycled concrete/asphalt mater\als .

will be allowed for pavement and structural slab sub-base material, utility trench backfill,

and, where feasible, concrete and asphalt mixes, as approved by the City and Geotechnical

Engineer of Record.
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As part of a standard vegetation grubbing and clearing operation, trees and other plant 

materials will be protected in place, relocated, or removed as needed from future grading 

. areas. All trees arid plants to be removed will be recycled for composting purposes. 

CC$F Ordinance _i75:.91 restricts the use _ of.potable water for soil compaction and dust 

control activities undertaken in conjunction with any construction or demolition project 

occurring within the boundaries of San Francisco, unless permission is obtained from San 

Francisco Public Utilities Commission (SFPUC). Non-potable water must be used for soil 

. -cor:npaction and dust control activities ·during project _construction or demolition. 

Recycled water is available from the SFPUC for dust control on roads and streets. However, 

per State regulations, recycled wat�r cann�t be used for demolition, pressure washing, or 

dust control through aerial spraying." Recycled water will be supplied by truck for activities 

that require its use. · 

4.3 Buildia:ig 15 Retention 

Building 15 is a historic building that-will be· retained partially over 22nd St and.the Building

12 Plaza area to er:hance the SUD character and maintain the relationship with Building 

12. I!T}provem_ents will include removal of skin from Building 15, raising of grades ar�und

base and modification of foundation,. and structural ,retrofit of frame.
. . 

. 
' 

4.4 Phases of Demolition and Abatement 

Demolition and abatement will occur in phases based on the principle of adjacency and 

as-needed to facilitate a specific proposed Development Phase: The amount of· 
demolition will be the minimum necessary to support the Development Phase and 

maintain minimum_ required access and utility connections. The phased demolition of 

smaller areas will ·a_llow t�e exis�ing_ utility services, vehicu�ar·access areas, a�d vegetation. 

to remain in place as l�ng as possible in order to reduce disruption of existing uses of the 
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. 
. 

Project site and adjacent facilities. Developer will monitor new and existing) utilities to 

remain within the Phase boundary pre and post demolition, as required. 

( 
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5. Sea Level Rise and Adaptive Management Strategy

5.1 Sea Level Rise Introduction 
. . 

Sea Level Rise (SLR) has the .potential to increase flooding along shoreline areas as the

l0p-year high tide (Base Flood Elevation) in.creases over time. The Project will be built to

protect against a ·reasonable amount of SLR and designed to accommodate higher SLR 

through an Adaptive Management approach that allows the Project Infrastructure to be 

adjusted over time in response to measured SLR. 

The Sea-Level Rise Task Force of t�e Coastal and Ocean Working Group of the-California 

Climate Action Team released their State of California Sea-Level Rise Guidance Document 
. . . 

based on the June 2012 National Academy of Sciences (NAS) Sea-Level Rise for the Coasts 

of Ccllifornia, Oregon a_nd Washington. Table 5.1 summarizes the row estimate, projected . · 

and high estimate Sea Level Rise projections for the San Francisco Bay area. These 

estimates are consistent with the "Guidance for Incorporating Sea Level Rise into Capital 

Planning in San Francisco: Assessing Vulnerability and Risk to Support Adaptation," dated 

December 1
°

4, 2015 as prepared by the City and County of San -Francisco Sea Level Rise 

Committee for the San Francisco Capital Planning Committee,· adopted by the Capital 

Planning Committee. ' 

', 

Table 5.1:. Sea Level "Rise Projections for San Fran_ci�co Bay (NAS, 2012)

Time Period Low Estimate Projected High Estimate 

(Inches) (Inches) ·cinches)

2000-2050 4.8 11.0 23.9 

2000-2070 9.0 19.0-. 38.7 

2000-2100 16.7 36.2 65.5 
... 

Source: Moffat and Nichol Memorandum "Pier 70 Development, Sea Level Rise and Proposed 

Improvements,"· December 4, 2014. 
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5.2 · Adaptive Management Approach 

· Because the actual rate of future SLR is uncertain, the Adaptive Management approach

will embrace 'a pro-active adaptive management strategy that can respond to changes

that will come about in the future as a result. of additional scientific;: study and monitoring

of actual SLR conditions. The. Adaptive Management strategy will include four basic

fundamentals

• Initial infrastructure design to accommodate reasonable SLR scenarios,

• Infrastructure desi _gn that can be adjusted in the future in response to actual

SLR,

• Monitoring of scientific updates and actual SLR data, :and

• Fundi_ng mechanism to implement necessary improvements to address SLR.

. 5.3 Initial Grading Design 

Coastal ffooding at the site includes two components: 1) combined hig_h water and wave 

�ction along the perimeter shoreline, and 2) extreme still water elevation for inland _areas. 
.. 

. 
. 

The flood elevations for the perimeter shoreline areas are.determined by the combined 

effects of high still water elevation plus a combination of tides, swell, wind, waves, tsunami, 

. and shoreline geometry, or Total Water Level (TWL) with a 1 percent chance of occurring 

each ye_ar. Figure 5.0 shows _graphic illustration of shoreline· \11/ith elevation requirements 

at the perimeter · and Bay Trail and includes Table_ 5.1.- with s·ummary of elevation for

minimum design criteria for Shoreline, Bay Trail, Building Finished Floor, and Open Space. 

5.3.1 · Shoreline 

The shoreline area east of the Bay Trail area will" be improved to provide protection 

. against the current 1 percent chance TWL. caused by a combination of tides, waves 

and shoreline geometry. This area slopes to the water and is designed to allow for 
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additional inundation with future SLR. No specific allowance for SLR is provided 

and this area wi_ll eventu�lly be subject to tides as sea level rises. 

5.3.2 Bay Trail 

The Bay Trail area will be elevated to an elevation above TWL plus an allowance for 
. . 

24-inch_es of SLR.. The elevations in _the Bay Trail area will provide perimeter

protection for the project to the west. The elevation and types of protection in the

Bay Trail area may vary along the length of the Project shoreline as TWL varies

based on shoreline orientation and the proposed adjacent land plan.

5.3.3 Building Finished Floor 
. 

. 
. 

Buildings are inboard of the shoreline perimeter protection �rea 9nd finished floor 

elevations will be design based on twc:> conditions. The first is the 1 percent chance 

SWL elevation, plus an allowance for 66-inches SLR, plus 6-inches of freeboard. 

The second is the Bay Trail protection ·elevation plus additional elevation to provide 

for overland release of storm water from the building pad to the shoreline. 

5�3.4 Open Space 
. . 

Open space inboard of the shoreline perimeter protection area will be d�signed to 

allow for drainage away from building and overland release of storm water from 

the open space over the Bay Trail protection and shoreline. 
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5.4 Initial Combined Sewer System Design 

The new Combined Sewer System (CSS) will be designed to conform to the requirements 

of the Subdivision Regulations _with potential exceptjons or design modifications as noted 

in Section 14, subject to City approval. The 2015 Subdivision Regulations require "that 

the hydraulic grade line shall, in general, be four feet below the pavement or ground 

surface, and at no point less than two feet" (referred to as free�_oard). Freeboard in the . 

. vicinity �f the Historjc Core fronting 20th St
.
reet, Louisiana_ Street, and 2!51 Street, where 

grades cannot be raised because they a�e constrainec;i, by existing historic buildings and 

streets, will require exception to Subdivision Regulations requirements where freeboard 

may · be less than the required 2-feet in its current condition . and .cannot be improved 

enough to meet the requirements of the Subdivision Regulations. At a minimum, the new 
. . 

.CSS must maintain freeboard in these areas .for -all design storms .. Developer. will submit 

requests for exceptior) for areas with less-than required freeboard for review and approval 

by City. Se� 14.2.6 Existing Condition- or.i 20th Street for ad?itional information. Location 

and· sewer asset-specific design crit�ria for freeboard as related to SLR scenarios ·will be 

consistent with City guidelines .(Guidqnce for Incorporating SLR into Capital Planf!ing iri

San Francisco, 2015), where possible. The CS ·outfall will require a flap gate, which will be 

installed at the time of outfall repair. · 

5.4.1 Stormwater Management 

Stormwater Managem�nt'features will be designed with a minimum of 30 inches 
. . 

. 

of freeboard between hydraulic grade in drai_nage/underdrainage systems and the 

cs· system at the point of c_onnection. Freeboard will be allowed to reduce .to 6-

inches with 24-inches of SLR. 

. . 

5.5 · Infrastructure Adaptation for Future SLR 

Information relating to monitor_ing, decision making framework, reporting, fundirig and 

improvements are included in Section 5.6. 
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5.5.1 Shoreline 

The shoreline area will experience more frequent inundation with SLR. Elevation in 

this area will not be modified, however improvements will be made to protect the 

area from erosion caused by wave action and runoff. 

5.5.-2 Bay Trail 

For SLR values greater than the 24-inches, the perimeter designs will provide the 

ability to m_ake future changes to the perimeter if over topping of the Bay Trail area 

protection becomes a riuisa'nce or hazardous at some locations: The · appropriate 

type of adjustments will be determined ·through the decision _making frar:r,ework 
, 

. 

described below and may include incr�asing the shore.line elevations through the 

construction of small berms or low walls, or other appropriate· measures. 

5.5.3 Building Finished "floor 

Building finished floor elevations is not anticipated. SLR beyond an elevation that 

may impa<t bu_ilding finished . floor elevations will require per-imeter and storm 

water system impr_ovements to protect the structures . 

. 5.5.4 Open Space 

Future-adaptation of open space areas is not anticipated. SLR beyond an elevation 

that may impact the open . space will require perimeter· storm water system . 

improvements for SLR protection. 
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5.5.5 Combined Sewer System 

The new CSS will be designed to accommodate modific�tion m the future in 

response to SLR. Modification will include the addition of pump stations near the 

CSS diversion structures (Central Basin outfalls 30 and 30A)_ that allow discharge to 

San Francisco Bay. Ownership and operation of SLR pump stations will be 

determined in the development of adaptive management strategy (see Section 

· 5.2). After 66 inches SLR, additional perimeter protection will be required· for the

replacement 20th Street Pump Station.

5.5.5.1 Stormwater Management 

Future adaptation of Stormwater Management feature_s is not - anticipated. 

Beyond 2_4-inches SLR, the CSS modifications mention.ed in t�e section above 

will also mitigate SLR impacts to the Stormwater Management features. 

5.6 SLR _Monitoring Program 

As part of the Project, monitoring program will be crea_ted to review and synthesize SLR 

estimates prepared for San Francisco �ay by the National Oceanic Atmospheric 

Administration and State Agencies. The monitoring program will require periodic review 
. . 

of updated_ SLR guidance from Local, State and Federal regulatory- agencies. The 

monitoring program will be managed by the Shoreline Adaptation Community Facilities 

Qistrict (SACFD). Monitoring program will be coordinated with City programs addressing 

SLR. 

- 5.6.1 Decision Making Framework

When . the data from the monitoring program demonstrates that SLR in San

Francisco Bay is expected to exceed the allowances designed for in the initial

improvements, a range _of additional improvements can be made to protect the

Project from flooding and periodic wave overtopping. Planning, design, and review
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takes significant amount of time, thus work will begin on improvements before 

those SLR effects are problematic. In coordination with the City, the SAC FD will. be 

responsible for determination of decision on which improvements will be made at 
• 

• 
■ i, 

th_e time improvements are required, which will d�pend on a variety. of factors, 

includin•g, but not limited to: 

0, Consultation with t�e SFPUC and other local agencies, 

• Ne\f\_' Local, State or Federal requirements about how to address SLR,

• Available technology and industry best practices at the time, and

• Both the observed �ate of actual! SLR and updated estimates of future SLR

5.6.2 Sea Level Rise Monitoring and Implementation Report 

The monitoring _program will require periodic preparation of a report on the 
. . . . 

progress of the adaptive management strategy. SACFD will commission the report 

which will be prepared no less than every 5 years and more frequently if required 

by re_gulators. The report will include: 

• The publication of. the data. collected and literature reviewed under the

_monitoring program,

o A review of changes in Local, State ·or Federal regulatory ·environment related · .

to SLR, and a discussion of how the Project is complying with applicable new

regulatory requirements.

• A discussion of the improvements recommend�d to be made if se� levels reach

the anticipated thresholds identifie_d in the Decision Making-Frameworks within

the next 5-years, and

• A report of the· funds collected for implementation · of the adaptive

management strategy, and a projection of funds anticipated to be. available in ·

the future.

PAGE26 

-----------

··--•-------------



5.6.3 Funding Mechanism 

The Project's finar,cing plan includes � Shoreline Adaptation tax to create project

generated funding that will be dedicated to paying for m_onitoring and flood 

protection improvements necessary to implement the Adaptive Management 

Strategy. Funds will be overseen by the SACFD. 
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6. Geotechnical Conditions

6.1 Existing Site Geotechnical Conditions 

The Project Site was. formerly occupied by serpentinite bluffs overlooking .tidal mud flats 

extending into San Francisco Bay. The western portion of the site was occupied by a large 

hill, referred to as ·Irish Hill. Rock from blasting and quarrying _of Potrero Point and Irish 

Hill during the late 1800s and early 1900s was placed in the tida_l areas to extend and 

develop the shoreline toward the east. The Pier 70 area was previously OCCL!pied by 

shipbuilding and ironwork industries. The concrete ship slipways (Slipways _5 through 8) 

constructed in the early 1940s for ship construction and maintenance, are ·buried within 
. . . 

the southeastern portion of the site. The portion of the site west of the 1869 shoreline is 

underl _ain by shallow bedrock; east of the 18�9 shoreline the site is underlain by fill, Bay 

Mud, clay and sand, and bedrock. High groundwater level at the Project Site corre
.
sponds . 

. 
. 

to the level _of the San Francisco Bay. Groundwater may be present within fractures and · 

sand seams in the bedrock at higher elevations (western ·portion of the.site.). 

6.2 Site Geotechnical Approach 

The Developer's Infras_tructu�e obligations include the design and construction of certain ·

geotechnical improvements within the Developer Obligation Area identified in Figure 1.0. 

6.2.1 Shoreline Stabilization 

Preliminary analysis indicates the shoreline could be subject to latE;!ral slope 

displacement under seis�ic loadfng. The amount of displqcement predicted would 

not be tolerable for rehabilitated or proposed buildings or sensitive infrastructure· · 

within a_ certain distance from the shoreline. Lateral displacement can be mitigated 

- by reinforcing this slope with a structural wall or ground · _improvement along the·
. 

. 

shoreline. Structural wall solutions may include but are not limited to tied-back

sheet pile walls, rows of secant piles, and king-pile walls. Ground improvement may
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consi"st of treatments such as deep soil mixing. (DSM), vi bro-compaction, vibro

replacement, and deep dynamic compaction. 

6.2.2 Surcharging 

· Portions of the site are underlain by Bay Mud where artificial fill" was hi?torically

placed beyond the original shoreline. Bay Mud can undergo excessive settlement

over long periods of time, especially under new fill or· building loads. Potential
I 

. 
. 

options for addressing consolidation of the· Bay -Mud- underlying design loads

include use of deep foundations to support the riew loads or installation of wic;k

drains and surcharging areas where grades . will be raised or relatively light

structures are planned.

The portion of.the Project Site situated over the concrete slipways is not expected

to underg_o settlement under the weight of new fill loads as the slipways are
. 

. 

supported by a vast number of pile foundations bearing on competent material

below.·

6.3 Phases of Geotechnical Stabilization 

The geotechnical stabilization will be completed in phases to match the Phases ·of the 

Project. The · extent of geotechnical stabilization will _be· the minimum necessary for the 

curre·nt Phase . 

. · 6.4 · Schedule for Additional Geotechnical Studies 

Developer will perform design-level · geotechnical studies prior to commencing 

preparation of Ph_ase.Improvement Plans and submit to the City for review as part of the 

Basis of Design. The design level geotechnical studies will provide a specification for the 
. 

. 

design of the stabilization progr�m, including monitoring of program results. 
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1. Site Grading and Drainage

7.1 Existing Site Conditions 

The project site has varying topography, sloping up from the San_ Francisco Bay. From the 

shoreline · for approximately 1,000-fe�t west, the site is relatively flat rising only 

approximately 10 feet total from the shoreline. The_ site then increases in grade steeply 

and levels off at it approaches Illinois Street with an approximately 30-foot .increase in 
. . . 

elevation at Illinois Street. Site.grading is constrained along the northern boundary, the 

existing Port historic buildings to remain and 20th S_treet existing ·grades a� the location of 

the lowest elevat'ions at the site on 20th Street near the.northeast corner of Buildings 113-

116. Existing site topography is shown on Figure 7.0. The project site has almost no

vegetation, with the exception of_a multi-trunk eucalyptus tree and grasses on the Irish 
. 

. 

Hill which extend_s approximately 24-feet .above surrounding grade, and scattered 

vegetation in the northeast portion of the 28-Acre Site. Impervious sµrface covers 

approximately 98 .percent of 28-Acre Site and approximately 43 percent of the Illinois 

Parcels with most _of the remainder of the Illinois Parcel being a rock knoll and compacted 

gravel. 

. 
. 

7."2 Proposed Project Grading Overview 
. . . 

The Developer will be respon�ible for the design a�d construction of the proposed 

grading and retaining. walls within the Developer Obligation Area ·shown in Figure 1.0, 

including transition areas at the edge of the Developer Obligation Area. Proposed Proje�t 

grading is shown on Figure 7.1. Proposed grading for the Project rais� from· the shoreline 

to _approximately elevation 104 POCD o_r 15 SFVD13 and grades gently toward the west 

to the approximate beginning of the existing steep slope. The site then grades up steeply, 

to match grade at Illinois Stre.et.· Existing grading at the eastern end of 20th Street and 

adjacent to the existing historic:: building to_remain constrain grading and limit the Project 
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. 
. 

ability to modify grading and overland release in these areas. Retaining walls are required 

to _support the public right-of-way at several locations. 

7 .3 Elevation and Grading Design Criteria· 

SLR will result in changing water levels in the San Francisco Bay that the project will need 

to accommodate.-

7.3.1 Basic Tide Elevations 
. .

Minimum projec� elevations are �ased on the FEMA 100-year design tide elevation, 

or Ba�e Flood Elevation (BFE). The· project includes two design criteria. The first is 

the Still Water Level (SWL) that include the static 100-year tide elevation for design 

of Development Parcels and the Project combined sewer system. The second 

criteria is the BFE required Project shoreline prote�tion, or TWL. The TWL. elevation

vari�s.along _ the project shoreline and takes into account near_ �hore bathymetr�,

shoreline grading and coincident events including· tides, storm- surges, and waves 

that result in a 1 % annual chance of flooding along the shoreline. In addition, _the 

Subdivision Regulation requires combined sewer" analysis be based on a tide 

elevation of 96.5 POCD or 7.9 SFVD13. Required elevatioris are identified in Section 

· . 7.3.4. Shoreline elevations are dependent on an assumed shoreline geometry. The

final geometry will be analyzed by the project shoreline engineer to confirm that

elev_ations conform to FEMA requirements. 

7.3.2 Potential" Sea Level Rise 

SLR will resl!lt in changing water levels in the San Francisco Bay that the project will 
. . 

need to accommodate. More specific dis(:ussion of SLR ·is included in Section 5. 

The design criteria employed at the time of this Infrastructure Plan are based on 

the best scientific forecasts and potential design strategies ·currently available. The 
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forecasts will likely change over time and will provide revised guidance for future 

projects. Allowance for SLR is identified in Section 7.3.4. 

7.3.3 Long Term Settlement 

As described in Section 6, geotechnical stabilization tec;:hniques will be utilized 

where requir:ed to create a stable platform for the proposed development. The 

stabilization techniques will reduce the potential for settlement due to liquefaction 

in the sandy soils and compression of the Bay Mud below the site. The final grading 

·plans will be developed to accommodate the additional minimal amo·unts of long

term settlement anticipated due to secondary compression of the_ soils.

7 .3.4 Design. Tide Elevations 

Design tide elevations are a c·ombination of basic tide elevation with an allowanc_e 

for SLR. Design tide elevations for the Shoreline, Bay Trail and Building Pads are 

shown in Table 7.0.0 in reference to the POCD datum a·nd Table 7.0.1 in reference 

to the SFVD13 datum. The combined sewer is generally designed with a tide 

elevation of 96.5 POCD or 7.9 SFVD13 and four feet of freeboard, allowing for up 

to 2 feet of sea level rise while maintaining a potential minimum 2 feet of free board. 

The equipment and structures of the replacement 20th Street Pump _Station will be 

protected from 66 inches. of SLR to elevation 103.5 POCD or 14.9 SFVD13. In_ 

addition, the Pump. Station will be designed anQ protected from any potential 

overland flows from uplands upland areas. 
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Table 7.0.0: Design Tide Elev�tion, POCD 

Basic Tide SLR Free board Design 

Elevation Allowance (Inches) Elevation 

(Feet) (Inches) (Feet) 

Shoreline 100.3 (min.) 0 0 100.3 (min.) 

102.1 (max.} 102.1 (max.} 

Bay Trail 100.3 (min.} 24. 0 102.3 (min.} 

102.1 (max.} 104.1 (m·ax.}

Building Pads . 98.0 66 6 104.0 

Table 7.0.1: �esign Tide Elevation, SFVD13 

Basic Tide SLR Free board Design-

Elevation Allowance (Inches) Elevation 

(Feet) · (Inches) (Feet) 

Shoreline 11.65 (min.} 0 0 11.7 (min.} 

13.45 (max.} 13.5 (max.) 

. Bay Trail · 11.65 (�in.} 24 0 13.7 (min.) 

13.45 (max.} 15.5 (max.} 

Building Pads 9.3; 66 6 .15.4 · 

7.4 Site Grading Designs 

A description of the grading design for the Project is included below. The conceptua_l

grading plan for the Project are shown on Figure 7.1. Grading may require transition 

slopes or retaining walls beyond the Developer Obligation Area. The parties will cooperate 

in good faith in determining the timing and scope of such grading so as not to delay the· 
. I 

construction of Development Parcels and associated Phase Infrastructure. 
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7.4.1 Proposed Building Areas 

The minimum _grades for the site including the shoreline areas are· influenced by 

the .BFE._ According to the FEMA requirements, in order for the proposed building 

areas to be above the Zone A flood plain, the proposed finished floor elevations 

and below grade garage entrance elevations rriust remain above the BFE. While 

FEMA does not req�ire an _ allowanc� for sea level rise, the building finish floor 

elevations will be set to accommodate a minimum 66-inches. of SLR plus an 

additional 6-inches of freeboard. Therefore, the mi"nimum finished ·floor elevations 

and garage entrances for the proposed new buildings will be set at 104.0 POCD or . 

15.4 SFVD13 (BFE + 66-inches + 6-inches). In general, the_ final building finished 

floor elevations _and garage entrances will increase the further they are· from the 

shoreline to provide overland release to the Bay. 

7.4.2 Existing Building 12 

The existing eleva_tion of building 12 is lower than the proposed surrounding 

street elevation. There are CL!rrently three grading options- considered for Building 

12: 

• Raising the exterior gr�de and leaving interior grade as is

• Raising the exterior and interior grade and modifying windows and doors

at base -of building

• Raising the structural frame along with exterior and interior grade

7.4.3 · Proposed Roadway Areas and Retaining Walls 

A portion of 20th Street will be raised near the waterfront to provide. SLR ·protection, 

requiring a retaining _wall where there 1s a grade difference with the BAE Shipyard 
. . . 

parking lot. A portion of the ·northern spur of the remnant of Irish Hill would be 

removed for construction of 2!51 Street. Retaining walls.would·be necessary along 
. . 

both sides of portions of 21st Street to retain Irish Hill, to address the .grade 
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difference. between 21st Street and Michigan Street and to protect the adjacent 

exist.irig Building 116 to remain. The reconfigured 22nd Street would also require a 

retaining wall to accommodate the proposed elevation difference between the 

streets and the adjacent PG&E facility to the south. Retaining walls will be outside . 

of right of way and privately owned and maintained. 

Some streets will be graded using a "saw tooth" design with a minimum 0.5% slope 

between grade breaks. Saw. toothed grading alternates between high and low 

points creating a pattern resembling the edge of a saw. This pattern allows for 

posithre drainage in the streets while maintaining minfmal elevation differences 

between the high and low points. See Figure 7.2 for illustration of saw too�h 

grading. 

The "saw-tooth" grading plan will be developed in conjunction with the· design of 

the stormwater system. The run-off from a ·100-year storm ·during a 100-year tide 

will be contained within the storm drain system· below the street curb lines. 

The "saw·tooth" grading pla·n will provide-overland release paths by increasin•g the 

· elevation of the high points so that the downstream high point -elev�tion of the

flow line in the gutter_ is equal to or lowe"r than the top of curb elevation at the

upstream low point. The downstream high poi_nt may be raised to the back of

walk/right of way line if an acceptable wastewater vent trap detail, backwater valve,.
.
. . 

or other alternate design solution is approved by the SFPUC. This overland release

design will protect the new building finished floors from storm/tides larger than.
. . 

. 

the 5-year event or system maintenance issue such as blocked catch-basin or pipes.

This will conti�ue through the downstream basins until there _ is capacity • in the ·

storm system or storm water is released to
.
_the open space. The new building fin_ish .. 

floor elevations will be above the back of walk/right of way elevation and therefore 
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protected from flooding. Also some areas of th� site ar_e straight graded 'and direct 

overland flow to open space areas or the bay. 

7 .4.4 Open Space Areas 

The Bay Trail along the shoreline would have minimum design elevations ranging 
. . . 

from 102.3 to 104.1 POCD or 13.7 to 15.5 SFVD13. These elevations would allow 

for 24- inches of SLR. Grade will increase gradually west of the Bay Trail to provide 

positive overland release, including ope·n space areas. The shoreline area east of 

the Bay Trail would be designed to provide safe public access to the water in the 

near term and allow for adaptive management·over the longer term. 

. . . 

7.5 Proposed Site Grading Conforms 

Project grading will conform to existing grades to remain at project boundaries or 

construct walls t<;> address abrupt changes in grade. At the south edge of the site, roads 

and parcels generally· conform to the property south. of the· project site. A portion_ of the 

reconstruction of 22nd Street will require a retaining·wall or embankm�nt to address grade 

change to the south, adjacent to the PG&E Switchyard. At the west edge of the si�e, 
. . 

grading will conform to existing grades at Illinois Street. At the north edge of the site, 

grading will generally conform to existing grades, with exception to the east end of 20th
·· 

Street which _ tran_sitions to proposed grades up to 3 feet higher than existing to conform 

to proposed grading at the Bay !rail. Grades at the Bay Trail will be raised to address 

future sea level rise. For additional information regarding sea level rise and adaptive . 

management strategies refer to Section 5 of this document. 

7.6 Cutt-Fill Quantities 

While the Developer is only responsible for grading within the Developer Obligation Area, 

soil from the Remainder Area will be made available_ for use as fill throughout the site. 
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Table 7.1 summarizes the cut and fill quantities for the Developer Obligation Area and 

Remainder Areas: 

Table 7 .1: Cut and Fill Summary 

Cut (Cubic Yards) 
Developer Obligation 

115,155. 
Area 

,-.... 

Remainder Area 49,122 

7 .1 Phases of Site Earthwork 

Fill (Cubic Yards) 

119,518 

5,402 

Grading will occur. based on the principle of adjacency and as needed to .facilitate a

specific proposed Development Phase and consistent with ttie Project Phasing Plan to be 

approved with the Basis of Design. The amount and location of the grading proposed will 

be the minimum necessary to support the Development Phase. The new Development 

Phas� will conform to the existing grades as close to the edge of the Development Phase· 
. . 

. 

area as possible while maintaining the integrity of the remainder of the Project. Interim 

grading will be const�ucted and maintained as necessary to support existing facilities 

impacted by proposed Development Phases. 

PAGE37 



...

� 
C 

Q. 

II 

�.!! _., 
c� 

/ 
.. .. 

-► 
-ID ,, 
•-C 
.Cl,J 
Xl-

�b 
·. ��

�

PIER 70 SUD BOUNDARY 
EXISTING ELEVATION CONTOUR 

DEVELOPER OBLIGATION AREA 

28-ACRE SITE BOUNDARY

PROJECT ELEVATIONS SHOWN ARE SFVD13 DA TUM. 

PIER 70 SUD INFRASTRUCTURE PLAN 

r--- 4 
o 250 

FIGURE 7.0: EXISTING GRADING 



.,. . 

I 
I 

i 
. ii: 

� 
,;! 

� . 
�� 
-a 

.!: ..., 
=ii 
0 
-Q 

1i� 

�� 
DD. 

�,.. 

ali 

ft 

-�
ll c'§ 

ii:; 
�� 

.y 
(1081 

i ! 
�1 

113-ltO 

,c ' 
'4 I 

' it":o if/'s :Io':/, "a'� 
1 LEVEi ·• 

- ___._,.... c:-� 

- . . =--= �·. "' !! iT 39 2 _7 1 QA 
!l r-t,D 37 2 / __..

,,.--

I' I 
rr .'1 2 

� 
, •. ·• 

· 
\ ·• \ PAD 1g.z 

' .. /'J 
,,a,, HOY'2- - 1 I ff 23.7 I 

Fr ,9 2 ff 39. 2 I PAD 9 7 

J
I 

. 
..../ 

PAD. ?5 '2 PA() 25 2 I l!....':f'•'H PR�G
I 

7 

I 

1 L[V[I. PRKG 1 LE VC_L �RKG I F'(12/2') 
(12·1n c1212 > 

---
M 

· SWITCHYARD □
(PG&, .

. 

' I 

'LEGEND 
I 

C ::J 
r.-·,rr ···1 
-·•-

PIER 70 SUD BOUNDARY 
PROPOSED DEVELOPMENT PARCEL 
PROPOSED ELEVATION CONTOUR 
D°EVELOPER OBLIGATION AREA 

ABBREVIATIONS 
ELEV ELEVATION 
FF FINISHED FLOOR 
LP LOW POINT 

PRKG PARKING 
EXFF EXISTING FINISHED FLOOR 

PROJECT ELEVATIONS SHOWN ARE SFVD13 DATUM. 

.... 

;-c- 15.9 
PAD 1 9 

I L[VU PRKC 
(12'/2') 

rr 22.4 
EX :-r 13.4 

ill Vt:: rr-cKC. 

ff 23. 7 
p,,o 9.7 

1 IE'l!:L PR�G 
(1?'/2') 

Ff Hi2_'-
. Pr.D 2.2 ' 
I L[\I[! PRKC 

('?'/2') 

ff. 20.6 
PAO 18 5 

\ .
F..ORN A POTREAO

,,- PO �ANT 

I LEVEL ?RKC 
(12'/2') 

. ,:,> <... 

. 'I. 

FF 15.8 
,'AD.13 8 

1-1-1
i i _,_· __ 
1 I .. 

rr 11 e 
P,\O 15.5 

a---r: 
0 

SAN 

FRAIIICISCO
BAY

N0 
I! I 

250 

1--_:.._ ____________________________________________ __, 

PIER 70 SUD INFRASTRUCTURE PLAN FIGURE 7.1: PROPOSED GRADING 



"' 

!i 

a.. 

a.. 

�, 

Om 

-o 

C � 

"' .. 
�► 
•-m 

•-C 
.c .... 
.... 

?§ 
,0 a.. 

., ... 

OIi 
C .. 

�j; 
,co 

!:;; 
CJ< 
zc 

ib 
"'-' 
ca.. 

... 

FLOW 1.iNE HiGH 
POINT 

Fl.OW LINE HIGH 
POINT 

GENERAL DIRECTION OF i'LOW 

CATCH BASIN AT FLOW LINE . LOW POINT, TYPICAL 

FLOW LINE IIIGII POINT 
FLOW LINE LOW 
POINT SCHEMATIC PLAN OF TYPICAL 

SAW1001H GRADING 

... 
:c 

�� 
co " 
"'> 
:::, 

FLOW LINE HIGH POiNT 

FLOW LINE LOW POINT . .
SEE NOTE 2. 

FLOW LINE HIGH POINT 

OPTION I 

SCHF.MATiC PROFII F. OF FLOWI iNE SAWTOOTH GRA')iNG 
wn :-1 CONS TAN] SLOPE CEN"I ERLINE AND TOP OF CURB 

OPTION2 

SC�EMAHC Pi!OFll.t Of FLOW LINE SAWIOO IH  G?.ADING. 
V/JH PARALLEL SAWTOOTH RO,�DWAY C::ENTFRLINr Al�ll 

TOP OF Cl,RB 

ROADWAY CENiE�LINE PROFILE 
(BEYOND). SEE NOTE 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 

FLOW LINE PROFILE 

CATCH BASIN AT Fl.OW UNE 
LOW POINT, TYPICAL 

NOTES: 

2. 

R:JADWA'•· CENTERLIN[ LONGITUDll�AL SLOPE IS CONSTANT. TOP 
OF CURB FOLLOWS ROADWAY CENTF.RLINE PROFILE. 

STREET CROSS SLO?E VARIES BETWEEN 2% AND 5% AND CURil 
HEIGHT VARIES" BETWfEN 6-INCI IES AND 8-INCHES (EXCEPT AT 
CURB HEIUHNS, CROSSWALKS, ACG:SS!BLE PARKING SPACES, AND 
ACCESSIBLE ?AS�ENGCR LOADING ZONES) TO A(hl[VE A·rLOw 
UN� W!TH A 0.5% MINIMUM LONC\ITUDINAL SLOPE. 

TH� LOW POINT OF THf FLO\'/ LINE.CO!NCIDES WITH THE 
STEEPEST STREET CROSS SLOPE AND 8-INCH CURB. 

. 
---------- SLOPE 6ETWEEN MIGII 

· 
� 

POINTS 
.. -�---- . ...

---- -

ROADWAY CENTCRLINE PROFILE 
. (BEYOND). SEF. NOH: 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 
FLOW LINE PROFILE. SEE NOTE 2. 

CAlCH BASIN AT FLOW LINE LOW 
POINT. TYPIC'll 

NOTES: FLOW LINE HIGH POINT 

I .  ROADWAYLENlcRLINE PROFILE MID TOP o;:  CURB FOLLOWS F l  ow 
LINE PROFILE. 

2. · FIOW UN� HIGH POIN"i fLEVATION�ARE LOWER THAN THE
UPSW[AM TOP OF CURB I.OW �O!NT ELE'IA"ilONS .

Pi
°

ER 70 SUD INFRASTRUCTURE PLAN FIGURE 7.2: ROADWAY SAW.TOOTH GRADING 



8. Street and Transportation Systems

The Project Site is uniquely situated between the existing Dogpatch neighborhood and 

the waterfront. Its location means the new street grid is intended to serve lo"cal access 

only at low speeds; there are no throughways designed to move .large volumes of traffic 

between different parts of the City. The streets in the Project Site are a closed loop that 

represent the en·d of the road. In addition to vehicular and pedestrian traffic, site 

infrastructure will also· provide for access by t:,icycles, transit and _emergency vehicles. 

8.1 Streetscape Master Plan 

" The Draft Pier 70 SUD Streetscape Master Plan (SSMP), including a Roadway and Utility 

Sections Supplement, has been submitted for City review and provides additional detail 

for streetscape design for the project, building upon the Pier 70 SUD Design for 

Development. 

8.2 Public Streets 

The proposed primary streets on the project site would be 20th and 22nd streets. The 

proposed Maryland Street would be a secondary north-south running st�eet, new minor 

. streets proposed as part of the Project include a ·new 2l5t Street, running west-to-east 

from Illinois to the Waterfrqnt, and Louisiana Street, running north from 2�nd Street to 

20th Street. A jog on Louisiana Street from 2l5t Street to 20th Street to _accommodate 

existing historic _structures within the· 20th St�eet Historic· Core would be provided. _All 

. proposed streets would include sidewalks, as well as street furniture. With the exception 

of Louisiana Street ·between 2ot� and 2l5t Street,. all proposed streets would be two-way, 

with a single la.ne of travel in each .direction. Loufsiana Street between 20th
. and 21st Street

would be one-way in the southbound direction, with a single· lane of travel and a singl_e 
' ' 

sidewalk on the east side. The proposed stre.ets would provide access for emergency 

vehicles and freight loading ·on• the west fronting the Historic Core. ·Michigan Street, 

Lou_isiana Street, and 21 st Street would be designed as primary on-street loading corridors. 
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The roadway network is designed for SU-30 vehicles. Additionally, vehicles accessing the 

site up to the size of a WB-40, and WB-50 o·n a limited path (entering 20th Street, south 

on Louisiana Street, exiting 22nd Street) will be subject to a Driveway and Loading 

Operations Plan (DLOP) to manage conflicts with truck delivedes a·nd other roadway users. 

Refer to Section 2.7 of the SSMP regarding commercial truck access to the Project. 

· As part _ of the Proposed Project, Michigan Street between 2!51 Street and 20th Street-will

be vacated. Street vacation to be submitted ·in the future will be consistent with the

approved SSMP .

. Porti?ns of the existing site are subject to the · State Lan_ds Public Trust (r"rust) including

existing and proposed street right of way, and proposed development parcels and open

space. Proposed development parcels will be removed from the .Trust in exchange for
·-. 

additional Trust over proposed streets and open space ar_eas. Figure 8.0 shows streets that

. will be located in the future Trust and Figure for 9.0 shows open space that will be located

in the future Trust. 

The proposed right-of-way width will be preliminarily approved as part of the MUPs and 
· SSMP separately, which includes a Roadway and Utility Sections Supplement providing·
·detailed sections· of each street segment. The Developer will be responsible for design
and construction of stre_etswithin the. Devel_oper Obligation Area. See table 8.0 for·
further detail regarding street configuration and responsibility.
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8.2.1 Roadway Dimensions 

-Table 8.0: Right-of-Way Dimensions

Street 
! 
j Responsibility Right-of-Way 

Width (feet) Street Elements with Width(feet) 

20th Street between Illinois ·I 
14-SW/8 P/ll S/ll 5/8 P/

Street and Georgia Street) Developer 66 · 14 SW* (*Sidewalk width may vary due to
historic structure encroachments) 

t------------1--------1--------4------

20th Street between 17 BT*/8 P/11 TL/11 TL/8_ P/ 
Georgia Street and Developer 66 11 SW* (width varies due to irregular historic 

_____ Lo_u_ i _si _a _na_St_re_ e_t_ ---+-------+-------+------b_u _ild_in_q frontaqes) 
20th Street between I. 

Developer 57 16 BT/11 TL/10 TL/8 P/12 SW Louisiana· Street and 
Waterfront 

··--·--·------------1---------1-----------+------------------l

20th Street at- Waterfront Developer 67 15 SW/8 P/12 °TL/12 TL/ 20 BT -----+-----�--------- _ _,__ __ -=c.....=....:....:..:....::....c...,c..=.::c...:....::e....=.::::....:....:::......::�:...:__----1 

__ _ ._2_ 1_st_S_tr _ee_ t ____ . Develo e_r --1---__ 
4_9 __ --+ ____ l_0_S_Wjll J.�/10 TL/8 P/10 SW 

Developer 66 
12 SW/5.5 B/11 TL/11 S/5.5 B/ 22nd Street between lllinois 

Street and SUD Boundary_ .:.22nd Street between SUD 
Boundary and Louisiana 

9 P/12 SW 
-------1-----------1---- . . . --------, 

Street 
Developer· 60 12 SW/7 B/ll"TL/11 5/7 8/ 

-12 SW
·-----�------1-------------------1

··Developer 62 1� SW/8 P/11 5/115/8 P/12 _SW 
2251 Street-between 

Louisiana Street and 
Maryland Street 

t----�,___-------1--· ------+------___,__ _______ ------ - -------< 

22nd Street between 
Maryland Street and 

Waterfront 
Developer 60 

-----------· --1---------1-----------+-· 

Louisiana Street between 
� 20th Street and 2!51 Street* Developer 

Developer Louisiana Street between 
21st and 22nd Street 

--1--------1--

M a r y I and Street north of 
22nd Street 

De".,'eloper 

' 30 

54 '

.. 

60 

. 

-----------·-·-+----------1---------4-

Maryland Street south of D 1 
22nd St �- eve operreet . . . ·------- ----

Michigan Street* l Other 
• May be Port-owned private s"treetAbbreviations 
ROW Right-of-Way 
TL Travel Lane 
SW Sidewalk . 
B 
p 
L 

Bicycle Lan� 
Parking 
Loading 

62. 
-- . 

54 .5 

BT 
s 

L 
E 

12 SW/8 P/10 5/10 5/8 P/12 SW 

20 TL/10 SW 

12 SW/11 TL/11 TL/ 8 P/-12 SW 

12 SW/8 P/10 5/10 5/8 P/12.SW 

12 SW/8 P/11 TL/11 TL/8 P/ . 
12 SW 

. . 

10 SW/13 TL/ 13 TL/ 18.5 L 

Bay Trail 
Sharrow 
Loading 
Easement 
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8.3 Bicycle Access 

The proje<:t extends regional Bay Trail and . Blue Greenway cilong the shoreline and adds 

additional designated Class 2 and sharrow (class three) bicycle routes for connectivity 

from Illinois Street through the site. See Figure 8.1 for proposed bicycle routes. Refer to 

Section ·2.3.2 of the SSMP for additional information .and detail regarding bicycle routes 

and circ_ulation. SFMTA retains the right to modify facilities p·ost-constructio� after street

acceptance as demand ·requires. 

8.4 Transit Access 
J 

The proj�ct will e·stablish a Transit Management Agency (TMA) to coordinate and 

implement Transportation Demand Management (TDM) strategies and provide a shuttle 

service to .connect the site -to regional"transit hubs including BART and Caltrain. A route 

for TMA shuttl�s has been designated as shown on _Figure 8.2. _ 

Additionally, SFMTA is currently analyzing potential MUNI routes �or access to Pier 70 and_ 

has indicated the route·as shown on Figure 8.2. There will be a bus stop in both the 

inbound and outbound direction to be constructed prior-to commencement of the MUNI 

bus route. The project will provide bus bulbs_ at these locations for effective bus loading 

operations, per SFMT A request. 

Refer to Section 2.8 of the SSMP and Pier 70 SUD Vehicle Turning Supplement for 

additional information regarding trans.it access and specific turning studies for vehicle 

turning through the transit routes indicated. 

8.5 Streetscape· Design Considerations 

8.5.1 . Raised Streets 

Based on its location and historic industrial character, the Project proposes a series 

of Raised Streets - a curbless street variant of Shared Public Ways as defined in the 
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San Franc;isco Better Streets Plan (BSP). - on 20th at the Waterfront and Maryland 

Street between 2l5t and 22nd Streets, where pedestrian activity in the vicinity of 

retail, adjacent plazas and p�rks will be more intensive than other parts of the site. 

The design intent is to calm traffic moving through this area to create a safe 

environment for pedes_trians that encourages public recreational use and 
l . . 

.: socialization. In order to distinguish from the BSP Shared Public Way category, 

-which is. intended to apply to small streets and prioritizes pedestrian use of the

entire right-of-way over vehicles and bicycles, the term "Raised Streets" is

int(oduced to capture the concept as applied in · the Project Within the Raised

Streets,
. 
specific crosswalk locations · will be provided to designate where

pedestrians have priority to cross and parking lanes help separate the pedestrian

zone from travel lanes. Drainage ·of Raised Streets is addressed in Section 14.2.8,.

8.5.2 Traffic Calming

· Roadways are· designed as local streets w _ith minimum lan·e widths with a strategic
. 

. ' . 

. "layou_t to avoid throughways, intende_c;J to reduce spee_ds and promote pedestrian

and bicycle safety. In addition, raised streets and streetscape features such as

bulbouts have been included to further the same purpose.

8.5 .. 3 Fire Department Access 

Fire trucks will utilize the entire travel way· for turning movements at intersections. 

Intersections will be de_signed to provide 7-feet dear when fire trucks enter· on

coming travel lanes. Fire truck turnaround locations will be coordinated with the 

SFFD -and constructed consistent with the Fire Code at dead-end street locations. 

The final street ·layouts and cross sections are .detailed in the SSMP. The final" 

configurations will be reviewed by the SFFD for conformance to the Fire Code. 
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Refer to Pier 70 SUD Vehicular Turning Suppler:nent for detailed fire truck turning 

studies throu_gh proposed roadway network
'. 

8.5.4 Street Pavement, Curb and Gutter, and Sidewalk Sections 

The existing portions of 20th and 22nd Streets within the Developer Obligation Area 
. 

. 

will be reconstructed as a part of the Project. The City standard structural section 

for reconstructed existing and new on-grade roadways consi_sts- of eight inches of 

· Portland· Cement Concrete a_nd two-inch asphalt concrete wearing surface.

Alternative cross sections such as asphalt wearing surface over Class ·2 aggregate

base, cobblestones, decorative paving, and p�rous paving may be used if approved

by the Acquiring. Agency. City standard roadways will be maintained by the

Acquiring Agency. Alternative materials have been proposed as a part of the SSMP

and will be _;maintained by an !�dependent Maintenance Entity to be established

· by the project.

City standard curb and gutter will be maintained by the Acqu'iring Agency.

Sidewalks and non-standard curb conditions such.as flush curbs at raised streets,

if approved by the Acquiring Agency and any affected City Department, will be·

maintained by an Independent Maintenance Entity to be established by the Project.

Based on Measure M-TR-10 of the Mitigation Monitoring and Reporting Program
. .

· for the Pier 70 Mixe_d-Use District Project (MMRP) on Illinois Street, the Devel�per

will replace curb ramps on east sid.e at 20th Street intersection, construct new curb

· ramps on east side at ' newly constructed 2!51 Street intersection, and replace curb

·ramp_s on four corners at 22nd Street intersection. Replacement of the sidewalk on

east side of Illinois Street between intersections with 20th
, 2l5t, and 22nd Streets will

. be the responsibility- of others,· and will be a minimum of iO feet in· width, with
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obstructions such fire hydrants an_d power poles relocated as feasible to ensure 

accessible path of travel to and from Project. 

Pavirig in Illinois Street will be restored as needed based on utility trenching. 

8.5.5- Street Lights 

Streetlighting · units - consisting of poles, foundations, and fixtures - will be 

designed and constructed for the proposed roadwa·y network.-Str_eet lighting shall 

comply with City of San Francisco standards. The SSMP identifi�s a . set-of lamp 

fixtures and fixture types that will be specified, and surplus stocR: will be provided 
. . 

for repair and replacement of street lights by SFPUC. Projec;t may submit street 

lighting unit� to the City for approval, and if not acceptable, the poles, foundations, 
. . 

and fixtures will be maintained by the project through an Independent 
. . 

Maintenance Entity through an MEP. The City, at its discretion, may choose to 

maintain approved fixtures and related · electrical wiring on private poles through 

an ag·reement with the Independ�nt Maintenance Entity. 

8.6 Traffic Control and Signalization · 

The project will de_sign and construct signalization to be implemented at the offsite 

intersections of Illinois Street at 20th Street and 22nd Street (based on MMRP Measure 

M-TR-10), as well ·as at the new intersection created at Illinois Street and 21st Street.

8. 7 Maintenance and Street Acceptance

The Acquiring Agency ·will be responsible for rr:iaintenance and repair of the �oadways 
. . . 

under its ownership, except as otherwise agreed to and permitted through an MEP. The 

Developer will be responsible for maintenance of new and/or improved public streets 
. . . 

within t�e Developer Obligation Area until su�h time a_s they are accepted by the 
. \ 

Acquiring Agency fo.r maintenance and liability purposes. 
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Upon acceptance of the new· and/or improved public streets by the Acquiring Agency, 
. . 

responsibility for t�e ope�ation and maintenance of_ the roadway · and streetscape 

elements will be designated as defined in the various City of San Frandsco Municipal 

Codes, except as otherwise agreed to and ·permitted through an MEP. An Independent 

Maintenance Entity, such as a Maintenance .Community Facilities District (Maintenance 
. . 

CFD}, will -be .established prior to occupancy and will provide a comprehensive 
I • 

management · approach for those items that fall outside· of the City's responsibility. 
. . 

8.8 Phasing of Improvements 

The new roadway system will be constructed in phases to match the Phases o.f the Project. 
. . 

The amou_nt of the existing roadway repaired and/or replaced- will be the minimum 

n�cessary to ser'(e the Phase. The Phase will connect to the existing roadways as close to 

the edge of the Phase area as possible while · maintaining safe ac(:ess to the new 

development and the remainder of the Project site. The existing land uses will _ continue 

to ·utilize the existing roadways until replaced with new roadways. Bus stops will be added , 
' 

. . 

just _prior to commencement of the MUNI bus route or with the last phase, whichever is . 

earlier, and not necessarily with the phase in which they are located. Repairs and/or. 

replacement of the existing. facilitie·s will be ma_de as necessary to serve the Phase. ,Fire 

truck turnaround areas will be coordinated with the SFFD consistent with ttie Fire Code. 
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9. Op�n Space and Parks

9.1 Open Space. and Parks Overview 

New parks will include open · plazas adjacent to historic buildings, linear commons lined 

with. retail uses, a waterfront promenade, a waterfront terrace with multi-use lawn, the 

extension of the Bay Trail through the Project site, a playground nestled between several 

buildings and a hill, a·nd mid-block passages ·connecting the public ·realm to streets. 

The proposed open space and parks respond to several key objectives: 

1. To connect the Dogpatch neighborhood to the waterfront·

-2. To create a. variety of vibrant publi� spaces for social interaction and-respite

3 .. To enhance the resiliency of the site a_gainst sea-level rise

4. To retain a defining feature of the Mistoric District open areas
. 

. 

. 

5 .. To project an identity for' the site th�t draws from the character of the adjacent

neighborhood and the history of the Pier 70 industrial waterfront. 

In total· approximately nine acres of parks will be provided within "the Project. The 

proposed ·open space would supplement recreational amenities in the vicinity of the 
. . 

project site, such as the new Cra_ne Cove Park in the northwestern part of Pier 70, and . 

would-include extension of the Blue Gre·enway and. Bay Trail through the souther� half of 

Pier 70 within the Prc;,ject area. ·· 

These open spaces are anticipated to accommodate everyday passive uses as well as 

public outdoor events, including art exhibitions; theater performances, cultural events, 

. outdoor fairs, festivals and markets,·outdoor film screenings, evening/night markets, .food 

events, street fairs, and lecture services. Fewer than 100 events per year are anticipated, 

including approximately 25 mid-size events attracting attendance between 500-750 

people, and four larger-size events ·attracting up to 5,000 peo_ple. 

PAGE46 



Improvements in the Park and Open Space parcels will be subject to a site specific storm 

water management plan, which may include the presence of storm water features �s part 

of a comprehensive storm_ water management approach for the Project. Some parks and 

· open spaces will be subject to utility easements that may impact propo�ed impro_vements.

In addition to these publicly accessible ·_open· space areas, the Project could potentially

include private open space areas such as balconies, rooftops, and courtyar�s that would

be accessible only to building occupants .

. 
. 

Since the Project will install or modify 500 square feet or more of landscape .area,
. 

. 

compliance with San Francisco's Water Efficient Irrigation Ordina·nce, _adopted as Chapter
. 

� . 

. 

. 

. 

63 of the San _Francisco Administrative Code arid the SFPUC Rule_s & Regulations

Regarding Water Service to Customers. Compliance will be document�d with

improvement plans to be reviewed and approved by SFPUC prior to construction.

9.2 Proposed Open Space and Parks to be Built by Developer - Developer 

Obligation Area 

The Developer's _Infrastructure obligations include the design and construction of the 

open space and park improvements within the Developer Obligation Area as summarized 

below -in Table 4. A brief description of the new parks, open space facilities, and the Bay 

Trail is provided furth�r below. Figure 9.0 illustrates the location of the proposed parks 

and open space. 
'
·

1 

• • 

PAGE47 



Table 9.0: Proposed Parks and Open Space - D�veloper. Obligation Area· 

-Park .ID ·I Suaaested Programming 

Waterfront Promenade ! WP-1 l Multi-use Bay Trail, cafe dining terraces,i 
- ·-- ---·. 

Waterfront Promenade WP-2 �urnished picnic arid seating, shoreline 
pathway to craneway piers, viewing pa�ilions, 

large-scale public art and artifact pieces, public 
--·· ·-·· ----

erogram uses 
Waterfront Terrace WTP Multi-use Bay Trail, viewing pavili_on, a social 

lawn, and eating/drinking area with picnicking, 
-- -·--·-

sc-1·�·-:-j 
seating, and foo�9.._nd beverage oeerations. 

Slip�a�s Commons Connect interior to the waterfront, 
Slipways Commons SC-2 .multipurpose uses including community 

gatherings, festivals, performances, art 
\ installations; ni_ghttime and cultural events, I 

cafe te_rrace, an event plaza and a viewi�g 
pavilion. ·- ·-·· 

Market Squa_re OS-1 Outdoor market space, social centerpiee::e, 
pedestrian hub, informal _and formal events, 
flexible space for open-air markets, market 

-----· --
stalls, and sm�_l_!_performances and gatherings 

Building 12 Plaza i OS-2 Small plazas along edges of Building_12, I _display of artwork, seating, and ground-floor 
uses within building to extend outside, 

including cafe terrace, metal-frame remnant of 
--

. .
Building 15 . ·-·-·--·--·-

Parcel C2 Plaza· os·-3 Plaza located along the s�uthern frontage of. 
C2 with direct" views of Building 12 at the core 

-· ·------- --- of the Pr_Qject 
·----

Mid-Block Passages - Pedestrian amenities including seating, 

- ···--·-

. landscaping, pedestri�n lighting, public art, 
retail displays, cafe access, tempo.rary kiosks 

-----·· I __ :_and/or food __ �-�-�-E�tail tru�k�, as feasible 

9.2.1 · Waterfront Promenade (WP-1, WP-2) 

The Waterfront Promenade would encompass a minimum 100-foot-wide portion 

of an approximately 5-acre waterfront park area (which includes the Waterfront 

Terrace and Slipways Commons open space areas, described below) located along 
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the- central and southern .shoreline of the project site. The Waterfront Promenade 

would include a north-south running pedestrian and bicycle promenade as part of 

the 20-foot-wide Blue G·reenway and Bay Trail system that exten?s from Mission 

Creek to the southern San Francisco _County line at Candlestick Point. Anticipated 

· features include a cafe terrace outdoor dining terraces east of Parcel E3 a_nd H2,
. . 

and furnished picnic and seating terraces east of Parcels· E3 and. H2, which would

provide park users with- opportunhies for waterfront viewing and passi�e

recreation. A six-foot-wide informal shoreline pathway would run parallel to the
. 

. 

rip-"rap along the water's edge and would connect the vari-ous features at the Bay

edge. The Pier 70 craneway piers · along the water's edge would also· be made

accessible to the public and would offer opportunities for fishing and Bayfront

viewing, as well as views back to the Pier 70. historic buildings. The Waterfront

Promenade installati"on would include two of four possible viewing pavilions, large-.

·scale public art and artifact pieces, within the project site, which would _ be designed._
. 

. 

to emphasize the view of the horizon as well _as· accommodate a variety of public

pr�grc)m uses such as cultural events and gatherings.

9.2.2 Waterfront Terrace (WTP) 

The Waterfront Terrace would be co_nstructed along the northern half of the project · 

. site's shoreline, just to �he north of the Waterfront �romenade, and orient vi�ws 

towards t�e active and histori_c shipbuilding activities north of the project site. The 

Waterfront Terrace includes three primary spaces: a third possible viewing pavilion. 

to" the north, ·a social lawn along the central portion, and an eating/drinking area 
. . 

. 
. 

along the southern portion, which would include_ picnicking, seating, and food and 

beverage operations., The Waterfron_t Terrace would also include the northern · 
portion of the 20-foot-wide Blue Greenway �nd Bay Trail system within the project 

site. 
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There are no alterations planned for the existing dilapidated pier extending from 
. .  , .

the project site into San Francisco Bay which would remain in place under the 

Project. The Port through its historic resource consultant has determined that the 

existing building on the pier has lost its integrity as a contributing resource and 

the pier is collapsing into the Bay due to damage. from. winter storms. · The 

dilapidated pier is not part of the Project. . 

9.2.3 Slipways_ Commons (SC-1, SC-2) 

Slipways Comr11ons open space would corihect existing Buildings 2, 12, and 21 to 

the waterfront. This area would be designed as the most flexible, multipurpose of 

the open spaces, intended to accommodate community gatherings, festivals, 

. performances, art installations, and nighttime and cultural events, as well as passive 

recreation during quieter times. Anticipated features include a cafe terrace and 
. . 

multifunction commons, an ev�nt plaza and a viewing pavilion. No streets are 

planned between Parcels El, E2, E3 and E4 and Building 21 and the park, in order 

to maximize recreational use of the park and encourage pe_destrian travel. As 

-�hown in Figure 2.6.1 of the SSMP, emergency vehicle access will be pr�,vided east

of Maryland Street within a portion of SC-1 for access to Building 21.

9.2.4 Market Square (OS-l) 

· The .Market Square is an outdoor market space_ framing t�e social centerpiece of . .

Project. Market Square would be located directly north of historic Building 12 _and

east of Building 2 with four pedestrian a·ccess points. The approximately 1.5-acre
. .

plaza and square would provide the opportunity for inf�rmal and formal· events,

supporting flexible - space for open-air markets, market stalls, and small

performances and gatherings.
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9�2.5 Building 12 Plaza (OS-2) 

The Building 12 Plaza are small plazas along the east and southern edges of 

· Building 12 (approximately 23 to 28 feet wide). The plazas will provi.de

opportunities for display of artwork, seating, and ground-floor uses within building

. to extend·outside. The southern plaza would also host a cafe
.
terrace. The Project 

would potentially retain a metal-frame remnant of Building 15 above the new 22nd 

Street, directly south of Building 12. 

9.2.6 · Pare.el C2 Pl�za
. 

. 

The Parcel C2 open space includes a small park fronting 22nd Street that will feature 

enhanced landscaping and.potentially limited seating. 

9.2.7 Mid-Block Passages . 

Mid-block passages are publicly accessible pedestrian routes underneath a 

building or between two adjacent parcels. These paths- are designed. to connect 

b�tween various amenities and pedestrian-oriented spaces. They include public. 

staircases and narrow pedestrian paths, as well as alleys that connect bet\t\'een two 

streets. Some, but not all, mid-block passages are pedestrian-only private ROW 

that are closed to motorized vehicles. Mid-block passages will not be considered 

public open .space on commercial blocks if building connector is constructed 

overhead. 

· 9.3 Prop�sed Open Space and Parks to be Built by Other - Illinois Parcels

The Developer's Infra�tructure . obligations sp_ecifically exclude the design . and

construction of the. open space ·and park improvements wi�hin the Illinois Parcels, as

summarized herein.
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9.3.1 Irish Hill Playground (IHP) 

The Irish Hill Playground installation vvould be south and east of the existing 

remnant of Irish Hill. The Irish. Hill Playground would include children's play areas 

(play slope and .play pad) and other recreation opportun!ties, a picnic grove, a 

lounging terrace, and· planted slopes and pathways. The non-native multi-trunk 

trees located on the remnant of Irish Hill would remain. 

9.3.2 20th Street Plaza (PLZ) 
. 

. 

The 20_th Street Plaza open sp�ce area would be located
.
at the southeast corner of 

the 20th Street and Illinois Street intersection, directly north of Parcel PKN. This 

gateway space would allow for direct views from Illinois Street and 20th St_reet to 

Building 113, on the· Historic Core site. Potential features within the 20th Street .. 

Plaza include terrace.d seating ar_eas, and stormwater management facilities. 

9.4 Phasing, Operation and Maintenance 

New open space and parks system will be constructed in phases to match the Phases of 

the Project. The Phase will connect to the existing open space and parks as close to the 
. . 

edge of the Phase area as possible where a logical transition line can be established within 

the open space improvement feature�. 
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10. Utility Layout and Separation

10.1 _ Utility Systems 

The Pr_oject proposes to install public utility systems,.including the combined sewer 

system, low pressure water (LPW) system, non-potable water (unless building by . 

build_ing gray�ater is implemented), auxiliary water supply system �AWSS), and dry · 

utility systems. See Figure 10.0 Typical Utility Plan and Section. 

10.2 · Utility Layout and Separation Criteria 

Utility main layout and _separations will be designed in acc�rdance with the City of 

San Francisco Subdivision Regulations (Subdivision Regulations) and SFPUC Utility 

Standards. Utility main separation requirements are presented in Table· 10.0 

Horizontal Utility Main_ Separation Matrix. Subdivision Regulations shall prevail 

unless a design modification is granted by SFPUC. 
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Table 10.0: Minimum Horizontal Utility Main Separation Matrix . 

Utility Combined 
· Combined Potable Auxiliary Water N�n-

Sewer Water Supply System Potable·. 
. Separation Sewer 

· Force Main (LPW) (AWSS) Water 

5' clear to 
5' clear to OD 5' clear to OD 

5' clear to 
Face of OD (Ref 1, 

(Ref 1, copied 
5' clear to 

(Ref 1, copied 
OD (Ref 1, 

Curb co·pied 1 OD (Ref 1) copied 
LPW) 

LPW) ., LPW) 
LPW) 

Combined 
3.5' min clear 

10' clear OD 3.5' min clear OD 
3.5' min 

--- OD to Ob clear OD to 
Sewer 

(Ref 1) 
to OD (Ref 2) . to OD (Ref 1) 

OD (Ref 1) 

' 
' . 3.5' min 

Combined 
10' clear OD 

3S min clear OD 
clear OD to 

·sewer --- to OD 
Force Main 

to OD (Ref 2) 
(Ref 1) 

. OD 
(Ref 1) 

Potable 
4' clear OD to· OD 

4' clear OD 
Water --- --- --- to OD 

. (LPW) 
(Ref 1 & 2) 

(Ref 1 f3!. 2) 

Auxiliary 
3' clear to 

Water 
--- --- --- --- OD pipe 

Supply 
(Ref 1) 

System 

Ref 1: San Francisco ?Ubdivision Regulations, Diagram No. 1 Minimum Utilities Separation for 
Wastewater and Water - Combined Sewer System, dated October, 2014 

Ref 2: CA Code of Regulations Title. 2.2 Section 64572 

10.3 Conceptual Utility Layout 

The Project utility layout_ is designe� to connect the proposed Project utility infrastructure 

to the existing adjacent public utility infrastructure facilities. Individual utility systems are 

· further described and shown in Sections 11 through 16. Specific sections for each roadway .

are included in the Pier 70 SUD Roadway and Utility Section Supplement to be approved

separately.as part of the Master Utility Plans.
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10.4 Utility Layout Requirements Exception or Design· Modifications 

Based on the utility siiing and roadway sections included in the Pier 70 SUD Roadway and 
. . 

Utility Section Supplement, proposed exceptions or design modifications may be 

required, subject to approval, for the following conditions 

o Combined Sewer Force Main ._under mu!ti-use path at 20th Street

• Low Pressure Water Main within 5.0 feet of face of curb at bulbout on 20th Street

at Louisiana Street intersection

In accordance with the SSMP, an Independent Maintenance Entity will accept additional 

maintenance responsibilities caused by deviations from sta��ards listed above, including· 

restoration of the areas listed above where maintenance of utilities may impact 

improvements, subject to approval SF PUC would. be. responsible only for temporary 

restoration with asphalt curbs or" paving as is typical in standard roadways. The 

Independent Mair)tenance Entity would be responsible for final res_toration as defined in 

a Maintenance Agreement to be executed with the Acquiring Agency fo'r the street. A 

formal exception or design modificati_on will be requested with the Project construction 

documents submittal, as needed. 

'-. 
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. · 11.· Low Pressure Potable Water System

11.1 Existing Low Pressure Water System

Existing potable water service to the Project site is provided by a water supply, storage 

and distribution system owned and operated by SFPUC. The system provides domestic 

water supply and low pressure fire hydrants. The existing Low Pressure Water (LPW) 

system includes a 16-inch diameter transmission main on 3 rd Sfreft and local 8-inch and 

· 12-inch distribution mains in the surro_unding street network. The existing water mains in

the vicinity of the Project are shown on Figure .11.0 .

. The Project site also ·incl�des ·a network of water service piping that will be removed or 

. abandoned with Project development. 

Hydrant flow tests were perf9rmed on the hydrants in the vicinity of _the Project to 

establish pressure and flow of the existing system, and create a model for the Project. 

Results of the· 6 hydrant flow tests are included in Table 11.1. For additional information 

on. the flow tests performed by the SFFD, including a map of hydrant locations, see . -
. . 

Appendix F of the Low Pressure Water Master Plan (LPWMP). 

Observed 
·Hydrant Flow 

.(QPll'.I) 

1 924 
2 809 
3 1,093 

4 1,067 

5- 1,144
6 791

T bl 11 1 . E . t· F" H d t Fl D t a e . XIS mg ire 1y1 ran ow a a. . 

Static Pressure 
Observed Pressure 

at Gauge (psi) 
During Flow Test 

(psi) 

72 69 

72 70 

72 66 

72 71 

72 71 
62 57 

Pressure Drop 
During Flow Test 

(psi) 

3 

2 

6 

1 

1 

5 
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11.2 Proposed Low Pressure Water System 

11.2.1 Proposed Water Demands 

The Project water demands are identified in Ta_ble 11.2.

T bl 112 P . t D a e . . roJec f W t  D omes 1c a er 

Scenario Maximum 

Residential Scenario. 
- ·

Demand (gpm) 

Average Day Demarid 
299 

(ADD) 
Max Day Demand (MDD) 

358 
(Peaking Factor 1.2)

Peak Hour Demand (PHD) 
792 

(Peaking Factor 2.6).

Required Fire Flow 2000 

Maximum Demand 
2,358 

(MDD + Fire Flow) 

d eman s 

Maximum Commercial 

Scenario Demand 

(gpm) 

246 

295 

_ 652 

- 2000

2,295 

For additional information on the Project's methods used for ca_lculating d�mestic

water demands, including specific unit water demands used, see the LPWMP. 

11.2.2 Project Water Supply 

As required by.the California Water Code, SFPUC prepared and approved a Water 

-Supply Assessment for the Project, dated May 4, 2016. SF PUC concluded that there
1 are adequate water supplies to _serve· the Project and cu.mulative retail water

demands during normal years, single dry years, ·and multiple dry years over a 20-

year planning horizon.
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11.2.3 Proposed Water Distribution System 

The Developer's infrastructure obligation includes the design and construction of -. 

the proposed LPW distribution _system within the Developer Obligation Area 

identified in Figure _1.0, except on 20th street between Illinois and Louisiana Street 
. 

. 

where there is an existing 12-inch main LPW line. The Developer will prepare a 

work plan to �ssess the condition of _ttiis LPW line to determine if it is suitable to 

support the proje�t based on criteria provided by SFPUC and retain the LPW line 

as appropriate. Should the existfng 12-inch main LPW line not meet the -SFPUC 

criteria, the Developer will replace the line on 20th Street between Illinois and 
. 

. 

Loui�iana ·Street. The proposed water distribution system _is shown in Figure 11.0. 

The LPW system consists of the backbone improvements - such as 8-inch and 12-

, inch low pressure mains, fittings,·_ valves, and hydrants, service laterals, meters and 

appurtenant installations. 

Developer will strive to install laterals at the time the main is constructed in 

accordance with the Subdivision Regulations . .H_owever in cases where the adjacent 

vE;?rtical development lags too far behind_ t�e infrastructure construction to install 

the lateral with certainty,· Developer may request to defer installation of laterals, 

subject _to case by case approval as an exception to the Subdivision Regulations in 

accordance with Subdivision Code Section 1312. The deferral will_ be subject to 

- certain pavement restoration requirements within the moratorium area to be

identified as a condition to the exception. Connection details will he provided with·
. . 

the Improvement Plans for· review and approval by SFPUC.

The LPW distribution system will connect to the existing low pressure "'.'later system

at Louisiana Street and 2ott, Street, Illinois Street and 21st Street, and Illinois and

22nd Street. The LPW infrastructure will be located within the paved area of the
. 

� 

street and provide a minimum clearance from the outside of the pipe of 5.0 feet to
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face of curb, except for a sma·11 sectipn of pipe on 20th Street at Louisiana Street (if 

exception/design modification is approved by SFPUC and SFDPW) due to a 

bulbout at this location. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, non-potable water and dry utilities will conform to the requirements 

outlin�d in l"itle 22 of the California Code_ of Regulations and th_e State of �alifornia 

Department of Health Services Guidance Memorandum 2003-02 and the 

Subdivision Regulations. Figure 10.0 shows typical utility ·alignment and rqadway 

sections. 

Requ_ired disinfection of new mains and connections to existing main·s must be 

performed by SFPUC at Developer's cost. 

11.2.4 Low Pressure Water Design Criteria 

The proposed LPW · system is required to maintain 20 psi minimum residual 

pressure and 14 fps maximum velocity durin·g MDD plus Fire Flow. The system will 

also-maintain 40 psi minimum residual pressure and 8 fps maximum velocity during 

PHD. The Project water system is modeled in the LPWMP · to confirm ·the on-site 

. LPW system will meet pressure and flow requirements. 

11.3 Potable Water Fire Protection· 

The potable water system will be the primary fire water supply for the Project site. The 

potable water system will be _designed to provide the maximum daily demand_ plus a

design fire flow of 2,000 gpm. The 2,000 gpm fire flow will provide adequate fire 

protection for the new construction: The existing historical structures to remain ·will be 

retrofitted with appropriate fire protection syste·ms when they are . remodeled for 

commercial use and will be designed based on the 2,000 gpm flow available. 
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The project will coordinate with the .SFFD for the final location of pota_ble water fire 

hydrants around the Project. 

11.4 Low Pressure Water Syst�m Phasing 

The new LPW system will be installed based on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project· Phasing 

Plan to be approved with the Basis of Design .. The amount and location of the p�oposed· 

LPW system installed will be the minimum necessary to support the Development Phase. 

The new Development Phase will_ connect to the _ existing systems as close to the edge of 

the Development Ph�se area as possible_ whil� maintaini"ng the integrity of the existing 

system.· Repairs and/or replacem·ent of the existing facilities will be made as necessary to 

support the proposed Development Phase: Temporary LPW systems may _be constructed . 

by Developer and maintained by SFPUC at Developer's expense as necessary to support 
. 

. 

existing LPW facil_ities impacted_ by proposed _Development Phases. 

Impacts to improvements installed. with previously. constructed portions of the 
. 

. 

development due to the designs· of subsequent phases will be the responsibility of the 

Developer and addressed prior to appro_val · of the construction documents for the 

· subs!i:!quent Phase.

For each Development Phase, the Developer will provide a Low Pressure Water-·Utility 

Report describing and depicting the existing LPW infrastructure and tt-ie proposeq phased 

·improvements and demonstrate that the Development Phase will provide the required

_ pressure and flow.
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12.Non-Potable Water Sys�em

In September 2012, the Ci_ty and County of San Francisco.adopted the Non-Po�able Water

· Ordinance allowing the collection, treatment, and use of alternative .-water sources for

non-potable applications. In October 2013, the ordinance was amended_ to allow district

scale water systems consisting of two or more building sharing a non-potable .water
. 

. 

system. The ordina·nce was further" amended in July 2015 to mandat_e the installation of

onsite non-potable water systems in new de·velopments 250,000 sf or more (the "Non

Potable ·Water Ordinance", Ordinance 109-15 - Mandatory Use of Alternate Water

Supplies in New Construction). The project will comply with local ordinances by either

supplying non-potaqle water demands· through a. network of non-potable water pipe? · 
. 

. 

-supplied from a district wicfe Water Treatment and _Recycling System (WTRS) located just
. .

outside of the Developer Obligation Area in Building 108 or by implementing graywater -

reuse on a .building by building basis through the· site. Should the project proceed with

the parcel _by parcel gr�ywater reuse systems, the project will apply for an exemptio·n from

requirements for recycled water in the proposed roadway network and if granted will not

install NPW mains in roadways·.

12.1 Existing Rec;ycled Water System -

The Project is located within the City's designated recycled water use area, however a City 

recycled water system is not currently available within or near the Project. The Project may 

be served by the City's· recycled water supply in the future as a · back-up· in the event a 

. district-wide WTRS is implementable. 
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12.2 Proposed Non-Potable Water System 

The ·Project will either implement parcel-based graywater reuse systems or a· district \11,'ide 

WTRS to comply with the City's Non-Potable Water ·program. The Developer's 

. Infrastructure obligations include the· des.ign and construction of either proposed Non

Potable Water (NPW) system variants within the Developer Obligation Area identified in 

Figure 1.0 and further described in 12.2.1.and 12.2.2. The decision between parcel-based 
. . 

or district-wide WTRS will be made prior to construction of Phase 1 ba_sed on market 

viability and the SFPUC Non Potable Water application procedures. 

The project Non-Potable Water (NPW) demands are identified ·in
.
Table 12.0 and in the

. . 

. . 

Non-Potable Water Master Plan (NPWMP). The NPWMP outl�nes the Project's methods 
. 

. 
. 

used for calculating _non-potable water demands,· including specific unit water demands 

used. 

T bl 12 0 P . t N P t bl D a e . roJec on- o a e . . t· W t  D omes 1c a er d eman s 

. 
Maximum Residential 

Scenario 5cenario Demand 
(gpm} 

Average Day Demand 95 (ADD) 
Max Day Demand (MDD) 134 (Peakinq .Factor 1.4) 
Peak Hour Demand (PHD) 286 (Peakino_Factor 3.0). 

12.2.1 Parcel Based Graywater Variant 

Maximum Commercial 
Scenario Demand (gpm) 

113 . .

158 · 

339 

A City ·source ·of RW is not available at the site. Should· the project proceed with

Parcel based Grayw«:3ter to address NPW demands, each parcel will implement 

graywater reuse to supply·NPW demands within the building. In the event that 

irrigation of parks and open spac;:e can be provided with .pipes from adjacent 
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buildings, the project would file ari application for an exemption from requirer:nents 

for RW in the proposed roadway network, and a RW dfs.tribution network would 

not be installed if the ·exempt_ion is approved. In the event an exemption is not 

granted, a RW distribution system would be installed with cross-connections to the 

LPW system_ within the Developer Obligation Area, but not extending to off-site 

u�ers.

12.2.2 District W,:RS Variant 

. As described and shown in the Updated District-Scale Wastewater Treatment _and 

Reuse Project Summary for the Pier 70 SUD Project, dated September 27, 2016 by 

AECOM, if implemented, the WTRS will .be located north of 20th Street, in Building· 

108 or ·in the parking lot east of Bu(lding 108
. 
adjacent to the BAE Ship Repair 

Facility. ·The ·WTRS may collect blackwater, graywater, and/or rainwater from the

project, and will _include the following in one_ centralized location: feed tank, trash 

trap, bioreactor, disinfection and storage tank, and possibly heat recovery. 

Wastewater flows in excess of the non-potable demand will be discharged to the 

municipal_ s'ewer. Liquid waste from the reactor is assumed to be discharged to 

municipal sewer or be hauled away by truck to a location permitted to accept liquid 

waste, ·in compliance with the Hazardous Materials_ Business Plans for Wastewater 

Treatment an·d Reuse Systems. Trash trap waste is assumed to be disposed of with 

other landfill waste. The ·wTRS will be enclosed and odor control· unit{s) will be 

installed and vented to the atmosphere. The footprint of the facility will be 

approximately 10,000 to �0,000 square feet and will be sized for a total capacity up 

to 150,000 gallons per day {depending on final project demands) and designed to 

. allow expansion of the treatment capacity by phase. 

Should the project proceed with the District WTRS Variant, the following would 

apply: 
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12.2.2.1 Proposed Non-Potable Water Supply 

Under the distr_ict wide WTRS scenario, NPW will be supplied by a WTRS that 

will divert flows from the combined sewer system, treat these flows, and 

generate NPW. for use on site. Excess combined sewer flow would be pumped 

in the 20th Street force main to the combined sewer system to Illinois Street, 

which would require agreement with SFPUC. 

12.2.2.2 Proposed Oistribution System 

Under the district wide WTRS· scenario, the · Developer's Infrastructure

obl_igations include the design and construction of the proposed non-potable 

water distribt:1tion system within the Developer- Obligation Area identified ·in 

Figure 1.0. A private entity may own and operate the NPW system once 

co'mplete within a .Major Encroachment Permit, or alter.natively, the Developer 

may explore the. possibility that the ·sFPUC would own and operate the NPW 

distribution system. The proposed· NPW distribution system is shown in .Figure

12.0 for the WTRs· scenario. The NPW system consis
.
ts of the backbone 

improvements - such as 8-inch low pressure mains: fittings, a'nd valves, service 

laterals, meters and appurtenant · installatio_ns. Developer may choose · to 

request to defer installation of laterals in certain cases where the adjacent· 

vertical development will lag the infrastructu·re constructio�, subJect to case_ by 

case approval as an exception. See Section li.2.3 for_ full explanation. If 

operated _by a private entity, an encroachment permit will be required for the 

NPW system located in public rights of way . 

. · · 12.3 N·on-Potable_ Water System Phasing 

The new NPW system will be installed based on the.principle of adjacency, and as-needed

to facilitate a specific proposed Development Phase the Project Phasing _Plan to be 

approved with t.he Basis of Design .. The amount cind ·location of the propos·ed NPW 
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system installed will be the minimum necessary to suppo,rt the Development Phase. The 

new Development Phase will connect to the existing systems as close to the edgE: of the 

Development Phase area as possible while maintaining the integrity of the existing 

system. Each phase will be operational prior to occupancy of proposed buildings ·to be · 

con·structed as a part of that phase. 

The Opersitor of the NPW dlstribution system will be responsible for the new, phased 

NPW facilities once construction of the improvements is complete. In the event that the 

Operator is a private entity, a major encroachment will be :needed for the NPW 

· distribution system. Alternatively, the Developer may explore· �he possibility that the

SFPUC would operate the NPW distribution system. Impacts · to improvements installed

with previously constructed portions of the development due to· the designs of

subsequent phases will be the -respo.nsibility of the Developer and addressed prior to

approval of the construction documents for the subsequent Phase.

For each D_evelopment Phase, the Developer _will provide the City a Non-Potable Water .
. .

Utility Report describing and depicting the existing NPW infrastructure and the proposed

phased improvements and demonstrate· that the Development Phase .will provide the

required pressure and flow.
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13.Auxiliary Water Supply System· (AWSS)

13.1 Existing AWSS Infrastructure 

The SFPUC, in coopera�ion with the San Francisco Fire Department (SFFD), owns and 

operates the Auxiliary Water Supply System (AWSS), a high-pressure, non-potable _water 

distribution system dedicated to fire suppression that is particularly designed fo.r reliability

after a major seismic event. Currently, a 14-inch AWSS main exists in 3rd Street. 

13.2 AWSS Regulations and Requirements 

New developments within the City must meet the fire suppression objectives that were· 

developed by _SFPUC and SFFD.· Develo.per.will prepare a desigri study that is equivalent

to a Master Utility Plan for AWSS and submit with the Basis of Design as part ·of each 
. . 

Phase. The SFPUC and SFFD will work with the Develop�� to determine post-seismic event 

fire suppression _requirements during the planning phases of the Project. Requirements 

will be determined based ·orJ building density, fire flow, pressure requirements, City-side 

objectives for fire suppression following a seismic event, and proximity of new facilities to 
. . 

existing AWSS facilities. AWSS improvements will be located in public right-of-way, or on 

Port of San Francisco property within a public easement, as approved by SFPUC on a· case

by-case basis. 

13.3 Proposed AWSS Infrastructure 

To meet the SFPUC and_ SFFD AWSS requirements, the Project will. be required to" 

incorporate new AWSS .infrastructure. The Developer's Infrastructure obligations .include 

the design and cons�n�ction of the .proposed AWSS within the Developer Obligation Area 

identified in Figure _ i.o as well as the offsite AWSS extension in 20th Street between 3rd

. 
. 

Street and Illinois Street, including the tie-in to the existing AWSS in 3rd Street. In addition, 

the system includes an AWSS extension in 22nd Street between 3rd Street and Illinois 
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Street, including the tie-in to the existing AWSS in 3rd Street, to be designed and 

constructed by other Developers to serve the Hoedown Yard development. . 

The potable water system will be the primary fire wate_r supply for the Project site. The 

AWSS. is a redundant system that will be designed for enhanced post-seismic reliability 

ach_ieved through geotechnical stabilization and use of more robust materials -such as 

Earthquake Resistant Ductile Iron Pipe (ERDIP). 

The AWSS consists of the backbone improvements - such as high pressure ERDIP mains, 

fittings, valves, and hydrants. Pipe diameter will be determined based on modeling of the 

system to be performed by SFPUC and their consultants and -presented iri the Basis of 

Design for each Phase. SF PUC· shall work in good faith with· Developer to provide 

reasonable criteria for the_ proposed interim c_ondition prior to connection through PPP 

with the goal of not oversizing the piping beyond what will be required iri the ultimate 

looped condition. the AWSS generally does · not include service laterals that connect to 

buildings. Th_e proposed AWSS layout cc;msists of the following, as depicted on Figure 

13.0, that would create a new reliable auxiliary system to complement the potable water 
- . 

fire-protection system with multiple points of c�nnection to the existing City AWSS.: 

i. Developer Obligation: An L-shaped segment of high-pressure mains connecting to

the existing AWSS distribution system in 3rd Stre_et at 20th Street, extending through

20th Street and Maryland Street, and connecting through the-future development

area in former.· Potrero Power Plant. The _ Developers of forn:er Potrero Power Plant

will const_ruct a mirror .L-shaped segment that will connect back to the existing
. . 

AWSS distribution system in 3rd Street at 23rd Street,_ creating a l_oop between the

two sites. There w_ill be new hydrants every 500 feet (or as approved by SFFD) within

the Proje'ct as· part of this L-shaped segment. In the event that the former Potrero

Power Plant development project has not commenced construction of AWSS
. ,
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infrastructure within their site prior to completion of Phase 3 at Pier 70, Developer 

will be required to install AWSS pipe in 22nd Street-between Maryland ·Street and

the existing City AWSS to complete a second pornt_ of _connection as a conditi _on of 

acceptance of Phase 3 streets. Developer !TIUSt include this. possible AWSS in the 

affected utility sections of 22nd Street for 'future planning purposes. 

2. By Others: "A straight extension of high-pressure main connecting to the ex
.
isting 

. 

.

AWSS distribution · system in 3rd Street· at-22nd Street to Illinois Street, where a fire 

. hydrant will be located at the northeast c;orner. 

A typical utility section identifying cle�rances to.other infrastructure within the roadway

network is identified in Figure 10. Final design of the -AWSS for the p·roject will be 

determined by.the SFPUC and ·SFFD in consultation with the Developer.

13.4 Proposed System Wide Improvements 

Based on. a recent study commissioned by SFPUC, additional improvements are being 

consfdered to enhance AWSS service to the· project vicinity,· including Mission Bay. I� 

addition to the Proposed AWSS Infrastructure listed in Sectio_n 13.3, Developer will 

provi�e a one-time capital contribution· not to exceed $1,500,000 current dollars to the 

City, subject to a 4.5% escalation calculated from the time -of project approval, to pay for 

a share of t_he system-wide impr�vements proposed in the vicinity of the project. This 

payment amount will 'be provided based on an actual fair share calculation_ up to the 

specified amount and must be utilized to pay for improvements that benefit the project. 

Unless the parties mutually agree to a different payment trigger, payment will be due at 

the earlier of either SFPUC's Notice to Proceed for _the system-wide improvements or 

acceptance of the final City street in Phase 3. 
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13.5 AWSS Phasing 

The new AWSS will be installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing· Plan to be approved 

with·the Basis of Design .. The amount_and location of the prop�sed AWSS installed will 

be the· minimum necessary to support the Development Phase. The new Development 

Phase will connect to the existing systems as-�lose to the edge of the Development Phase 

area as possible while maintaining the integrity of the existing system. 

The SFPUC will be responsible for maintenance of SFPUC-owned AWSS facilities .. Impacts 
. . 

to improvements installed with previously constructed portions of the development due 

to the design� ·.of subsequent phases wilf be the responsibility of �he Developer and

addressed prior to approval of the construction documents for the subsequent Phase. 
' . 

For each Development Phase, the SFPUC will provide flow and pressure capacity of the 
. . 

existing AWSS that project system is connecting to at the Dev�loper's Expense. The 

developer, in �onjunction with its consultants, will provide an AWSS Report describing the 
. 

. . 

p'ressure and flow the AWSS provides with each phase. The construction documents w!II 

be completed by the Developer in conjunction with the SFPUC. · 
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14.Conibined Sewer System

14.1 Existing Combined Sewer 

The project is located in the City's Central _Basin Combined Sewer Syste _m (CSS) district 

where sanitary sewer and storm water are collecte_d and con_veyed in the same system. 

14.1.1 Existing Drainage_Areas 

The Project site is part of� larger 51.0 acre drainage area identified in the March 

13, 2014 SFPUC memorandum, "Pier 70 Developm�nt - 20th Street Pump Station 

Hydraulic Assessment." 

14.1.2 Existing Sewer Demands 

. 
. . 

Based on the March .-1�,. 2014 SFPUC memorandum, "Pier 70 Development - 20th 

Street Pump Station Hydraulic Assessment," existing Average Dry Weather Flow 

· (ADWF) is 100 gpm and the existing Peak Dry Weather Flow (PDWF) is 200 gpm.

14.1.3 Existing Combined Sewer System

The drainage basin is se-rved by an existing CSS that includes a gravity collection
I . 

' 

. 

system, pump station, force main, storage and ·CS control structures and CS outfall 

· structures.

The CS gravity collection syst�m includes 8-inch and 18-inch ·cs mains (to remain)

in 20th
. Street between Illinois Street and the future Georgia' Street at the BAE

shipyard entrance. A 42-inch storage pipe then conveys flow along 20th Street

from_ G�orgia Street to the CS pump station near the Bay at the east end of 20th 

Street, is also known as the SFPUC 20th Street Pump Station. A 54-inch storage

"pipe" extends approximately· 950-feet south. The 42-inch storage pipe, 54-inch
. . 

stora·ge pipe, and 20th Street Pump Station will be replaced as part o� the Project.
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There a·re other Por� owned sanitary sewe_r mains on th_e site that will be removed 

or abandoned as part of the Project. 

The pump station pumps sanitary sewer and storm events consistent with the 

applicable NPDES Permit to the 27-inch gravi_ty CS main in Illinois Street via a 

10-inch diameter force main in 20th Street and a portion of Illinois �treet. This

pump station has the capacity to pump sanitary · sewer flows �nd �inor storm

events. The pump station _works in conjunction with 42-inch and 54-inch on site

storage pipes _and control structur"es for existing outfall structures 30 and 30A to

manage sto_rmwater and limit the number· of CS outfall events as identified in the

City's NPDES permit.

14.2 Proposed Combined Sewer 

The project will continue _to use a CSS for conveyance of sanitary sewer and storm water 

flow� from the Project site. Because the project is over 250,000 gross square feet it will be 

subject to Article 12C of the San Francisco Health Code, Onsite Water Reuse Ordinance. 

To cor:riply
. 
with this ordinance the Project w_ill either implemer:,t gray water reuse on a

parcel by parcel basis or if"Dplemenf a District Wide Water Tre.atment and Recycling 

Syst"em. The CSS is conservatively analyzed without assuming any reduction from 

wastewater treatme·nt and reuse of non-potable water. 

The Develo.per's infrastructure obligation includes the design and construction of the new 

combined sewer force main (CSFM) · in _20th Street· between Louisiana· Street and the 
. . 

combined sewer pump station. The Developer will prepare a work plan �o assess the 

condition and appropriate sizing of the · remai_nder of the existing offsite CSFM that 

connects to the City css• in Illinois Street to determine if it is suitabl� to support the project 

based on criteria provided by SFPUC and retain the CSFM appropriate. Should the 

existing_ 10-inch CSFM not meet the SFPUC review and criteria, the Developer will replace 
• 

• 
I 

• 
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the line on 20th Street between Illinois Street and Louisiana Street as well as the line in 

Illinois Street between 20th Street and the manhole near· 2l51 Street. The replacement of 

this infrastructure is at _the sole discretion of the SFPUC. 

. 14.2.1 Drainage Area 

A portion of the drainage area previously directed to the existing CS Pump Station 

will be· connected directly to the gravity main ·located in Illinois Street, to which th� 

pt,Jmp station ul�imately drains. This reduced area is the western and southern half 
. 

. 
. 

of Buildings PKS, HDY2 and HDY3 and totals approximately 1.2 acres. Additionally, 
. .

_sewer contributions from these structures wil_l also be directed to the gravity main 

in Illinois Street. The r_emairider of the drainage area P,reviously draining to the 

pump station totals approximately 49.8 acres and will continue to follow this 

drainage pattern .. 

14.2.2 Prop_osed Sanitary_Sew·er Demands 
. 

. 

Project sanitary �ewer demands conservatively assume 95% · return on potable 

wc;1ter and 100% return on no□-potable water (indicative ot" implementation of.

WTRS yvh_ich results ·in higher CS conveyance demand than building by building

graywater reuse) resulting _ in an ADWF of 365,955 gpd for the maximum residential 

scenario
_. 

Applying a peaking factor of 3.0 to the ADWF, the Project is anticipated 

to generate a PDWF of rl,097,865 gpd ·or 76i gpm. The project .Grading and . 
. 

. 

Combined Sewer System Master Plan (GCSMP) ou�lines the Project's method for 

calculating the sanitary sewer d_emand is being submitted concurren_tly with this 

Infrastructure Plan. 

14.2."3 · Proposed Combined Sewer Capacity �nd Design Criteria 

Preliminary hydrology and hydraulic models for the site have been develop�d and 

are included .in the Combined Sewer Master Plan. The proposed CSS will be 
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designed with tidal elevation of POCD 96.5 or SFVD13 7.9 and will generally 

provide 4 feet of freeboard in conformance with the Su_bdivision Regulations, and 

include a_llowance for s·LR of 24 inches. The Reconstructed
.
20th Street Pump Station 

will be protected from 66 inc;hes of SLR to elevation 103.5 POCD or 14.9 SFVD13. 

In addit
.
ion, the rim elevation of the Pump Station will designed to p�otect from 

flooding related to .the potential for" overland flows. 

14.2.4 -P-ropose� Combined Sewer Syst�m 

The proposed CSS is shown schematically ·in Figure 14.0. The CSS consists of the 

backbone improvements - such as gravity mains, manholes, catch basins, culverts, 

pump station, force main, arid · storage pipe, service· laterals and appurtenant 

installa_tions .. · Developer �ay choose to request to defer installation of laterals 

-(e.g., where the adjacent vertical development will lag the infrastructure 

construction), subject to _ case by case approval by SFPUC as an exception to the 

San Francisco Subdivision Code .. 

The CSS will be designed and constructed by the Developer with · review and 

approval by SFPUC. The proposed CSS includes the gravity collection system, pump 

station, force main, storage and CS control structures and CS outfall structures. The . 

. CS outfall will require a flap gate, which will be installed at the time of outfall repair. 

The· offsite existing upstream gravity css in 20th street between Illinois Street" and 

L�uisiana -Street will remain in place. T_he existing offsite force main �etweeri the 

point of connection at 20th Street and Louisiana Street to the connection to the 

gravity se�er system on Illinois.-Street in the vicinity of 21st Street, may be retained 

subject to SFPUC approval of pending condition and sizing. assessment. The 

proposed CSS system will be owned and maintained by the City upon construction 

completion and improvement acceptance by the City. 
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The proposed gravity CSS within the Developer Obligation ·Area will include a 

sy�tem of 12-inch to 54-inch mains. In raised streets, (if approved by the City), 

manholes will be offset from the valley gutter to prevent inundation during flood 

ev·ents. The ·gravity mains will connect to a new, relocated CS pump station located 
_, 

in the ·BAE parking_ area just north of 20th Street in the vicinity of Building 108. The

pump_ station will pump sanitary sewer flows and the design stormwater flow to 

the 27-inch CS main in Illinois Street.. The pump station control panel is proposed 

to be located within or on the side of existing Building 108 with substructures such 

as the wet well located outside, directly adjacent to the building. 

The pump station will w�rk in conjLin"ction with proposed on-site storage pipe and 

control structures for outfall structures 30 and 30A to manage stormwater and limit 

the number of CS outfall events as identified in the City's NPDES permit. 

14.2�5 wa,er Treatment and Recycling System (�RS) -

The Project may choose to implement a WTRS instead of implementing a parcel 

. based graywater system to comply with the City's Non-Potab_le Water Ordinance, 
. . 

subject to market viability and the SFPUC Non Potable Water application approval. 

With WTRS some of the flow from the CSS would be diverted to an on-site, modular 

wastewater treat_ment plan_t that would treat collected. wastewater to meet the 

water quality criteria- defined in Title 22, Division 4, Chapter 3: Water Recycling 

Criteria of the California Code of Regulations. The·resulting, treated, non-potable 

-water would then be distr.ibuted to development parcels for reuse in toilet flushing,
' irrigation, cooling towers and other allowable uses as discussed further in'.,the Non

Potable Water section of this Infrastructure Plan. The WTRS would be modular and 

· installed and expanded .in increments to accommodate the Phase Development

Plan. The first _module would have to be operational p�ior to first occupancy in
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accordance with the Non-Potable Water Ordinance, unless otherwise waived by 

the SFPUC. 

14.2.6 Existing-Condition on 20th Street 

· The vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 21st

Street is a low-lying area that cannot be raised as part of this project. There are a

nurnber of existing historic buildings fronting 20th Street and f_uture grades must

generally conform to existing due to this constraining factor. The new CSS will · · 

contain the hydraulic grade below the street elevation for the 5-year storm. While
. " 

the �ew CSS must maintain or reduce the freebbard ahd will improve the existing

. condition, it_ potentially may not achieve the City's recommended 4 feet and 

required 2 feet of freeboard as identified in the 2015 ?an Francisco Subdivision 

Regulation·s: after review in detailed design, the Developer rrl°ay submit a request 

an _exception from the freeboard requirement in these site boundary-con�trained 

�reas. Additionally, in the event of SLR, flooding in this low-lying area will need to 

·be addressed as part of_ the Port's adapti�e management strategy for the BAE

Shipyard to the north. As previously discussed, the Project will fund a s·horeline

Adaptation 'CFO through special taxes.

14.2.7 SLR.Adaptation 

The CSS _has been designed to accorr:imodate the required tide elev�tion plus a �4-

inch allowance for SLR. As part of the Proje_ct's Adaptive Management Strategy, 
. 

SLR will be- monitored to determine when the adaptation strategy needs to be 

implemented. Adaptation strategy may include raising �horeline grades and 

addition of SLR pump stations to reduce the CSS hydraulic grade. Ownership and 

operation of pump stations will be determined ;"n the developm�nt of adaptive 

management strategy (see Section 5.2). 



14.2.8 100-Vear Storm Design and Overland Release 

A storm drain system model for the site has been developed as part of the 

Combined .Sewer Master Plan. The model confirms that the storm drain system, 

street sections and street grading are able to convey the 100-year storm event and · 
. . 

' .  

overland release without overtopping the street curb or impacting buildings. 

Modeling will be reviewed by the SFPUC as part of the MUP _review and approval 

process. For the raised streets, this street was modeled to confirm that a 4-foot 

wide acces�ible path is maintained within the pedestrian zone while overland 

release•from the 100-year storm event occurs without flooding subgrade structures 
. 

. . 

. . 

such as base_ments. A draft memorandum outlining performance of drainage for 

raised streets is included as.Appendix F �o the GCSMP. Grading ·must conform .
. 
to 

the street and building finish floors of existing Port buildings to remain along 20th 

Street and Louisiana Street, which affects overland release. At a minimum, the new 
. . 

CSS must maintain the freeboard in these areas for the 100-year storm. 

14.2.9 Combined Sewer Phasing 

The new CSS will be installed based on the principle of adjace_ncy and ·as-needed
. . 

·· to facilitate a specific pr'?posed Development Phase consistent with the Project

Phasing Plari to be approved with �he Basis of Design, while also maintaining· 

existing· combined sewer function and applicable NPDES permit compi"iance status.

The amount and location of the proposed CSS _installed will be the minimum

necess_ary to Sl:Jpport the Development Phase, while· maintaining se�vice to existing

non-project users of the sewer system and system permit compliance. The �ew

Development Phase will connect to the existing systems as close to _the edge of the
. . 

Development Phase area as possible while maintaining the integrity of the existing

system for the remainder of the Project. Utilities in previously built phases shall be
. . 

inspected before and after construction of new phase to monitor any damages
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caused during construction. Repairs and/or replacement of the existing facilities 

will be made as necessary to support the proposed Development Phase. 

Temporary CS may be construded by Developer ar1d maintained _by SFPUC at 

Developer's expense as necessary to support service to pernianel')t infrastructure 

upstream. Temporary infrastructure will be avoided to the extent possible and are 

subject to SFPUC for approval._ 

A combined Alternatives Analysis/Conceptual Engineering-Report (AA/CER) ·for the 

CS Pump Station, sewer storage facilities, and associated· force main will be

prepared by the Developer for ·_SFPUC review and ·approval. The AA/CER will be 

scheduled in a manner so as to secure SFP.UC approval prior to issuance of the 
. . 

Phase 1 Improvement Plan permit. The AA/CER will refere_nce applicable design 

criteria· (e.g., NPDES permit requirements, . SLR performance objectives; 

construction phasing, etc.); identify. applicable alternative designs (including 

capacities of sump, pumps, and storage); evaluate those alternatives, including 

applicable modeling, and secure SFPUC approval on the preferred alternative. The 

report will_ identify �onstruction timing for the Developer's replacement of PS, 

sewer storage facilities, and outfall repair and flap gate installation. _Any needed 

system-wide modeling will be conducted by the Developer team via acces� to the 

SFPUC system model or, at the Developer's request, by the SFPUC (subject to 

reimbursement). 
. 

. . 

The exi�ting CS pump station and 54-inch storage pipe will remain until they either 

· a) need to be upgraded because of capacity limitatio_ns that would result in

Com_bined s·ewer Discharges exceeding those allowed by SFPUC's NPDES Permit,
. .

or b) are impacted by the Phase development footprint. Additionally, a B�sis of

Design Report and supporting analysis ·will be submitted by the Developer at the
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start of each subsequent project Phase in order to reconfirm sewer system 

performance, including P_hase demands. The pump station shall be replaced as 

part of_ the Phase improvements if the estimated frequency of Combined Sewer 

Discharges exce·eds the allowable limit by the time of Phase completion. As the 
. 

. 

existing pump station is in conflict with the development footprint in Phase 3, it 

must be replaced within Phase 3 at a minimum, if not earner due to capacity 

limitations. The amount of storage-will be managed to meet the Phase demands 

until all storage is replaced by Phase 3. Initial calculations .of Combined Sewer 

Discharge frequency by phase have been provided in the Technical Memorandum 

included as Appendix E to.the GCSMP. 
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15.Stormwater Management

15.1 Existing Stormwater Management System 

The site was developed prior to recent implementation of stormwater management 

syster!)S ar:id does not currently employ any best management practices to manage 

stormwater runoff. Currently, the site is 87% covered in impervious pavement. 
• 

15.2 ':'roposed Stormwater Management System 

The Project is located in a combined sewer area and is su_bject to the Combined Sewer 

Area Performance Requirements of the San Francisco Stormwater Management 
. . .

Requirements (SMRs). A Stormvitater Master Plar:i will_be provided as part of the.Basis 

of Design submitted. with· the Improvement Plans. This will be updated with each 

Phase. 

Since the site was previously more than 50% impervious, the Project. must reduc;e the 

. runoff rate and volume of stormwater going into the- combined system relative to the 

2�year, 24-hour design storm. The Developer's Infrastructure obligation� include t_he

design and construction of .the proposed stormwater management system within the 

Developer Obligation Area identified in Figure 1.0. Typically, the SM Rs require projects 
. . 

. reduce runoff rate and volum� of stormwater by 25% each respectively. The SM Rs · 

acknowledge that some projects have· ·more challenging site conditions than· othefs, . 

and with this in mind, SFPUC has developed the Modified Compliance Program to . 

allow development projects with proven site challenges and limitations to rnodify the 

standard stormwater performance measures set by the SMR. The Modified 

Compliance Program: 

o Applies only to projects in the Combine Sewer System
• · Evaluates site limitation including: high groundwater, shallow depth to bedrock,

poorly infiltrating soils, contamination, and zero lot line projects
• Assesses project potential for non-potable demand

. \ 
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• Modifies volume and peak runoff rate reduction requirements b·ased on site- · 
specific constraints. Modification allows for increase in peak runoff rate reduction
while simultaneously decreasing volume· reduction at a 1:1 ratio, to a maximum
of 40% peak ·runoff.rate and 10% volume reduction .

. 1�.2.1 Roadways and Open Space · · 

Three percolation tests have been performed at the site, with infiltration results 

between 0.3 inches per hour . in bedrock a·reas and 2.4 inches per hour in existing 

fill areas. Additional testing will be performed in the future to confirm· infiltration 

rates site wide i� the vicinity of proposed features that will
. 
require infiltration for 

stormwater . management. Provided that thes� tests yield similar results, the 

Roadways and. Open Space will comply with SMRs through _infiltration of 

stormwater runoff into underlying soils in landscape areas and pervious paving. 

The roadways and open space will achieve 25% peak rate and volume reductio
.
ns

in comparison to the existing condition for the 2 y�ar, 24 hour event. 

As discussed in Section 15.2.2 for Development Parcels, within the Developer 
. 

. 
. 

Obligation Area, the project may increase perviousness in the Roadways and Open 

Space to provide additional rate and volume reductions for the Development 

Parcels. As approved by SFPUC based on proposed design, the project would still _ 

include equivalent reductions achieved by non-potable reuse as a part of this site 

wide compliance strategy, and provide the equivalence .of 25% rate and volume 

reductions site wide. 

Actual location of permeable paving to_ be approved during the City projects Street 

Improvement Permit (SIP) and Stormwater Control Plan (SCP) review and approvals 

process. 

j 
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15.2.2 Development Parcels · 

The Developrnent Parcels are generally zero lot line and directly adjacent to public 

parks and �treets with li�ited options to reduce the volume of r�noff. The Project 
. 

. . 

intends to · submit a master application for vertical parcels -within the Developer

Obligation Area requesting Modified Compliance Approval from SFPUC consisting 

of a 40 percent reduction in peak runoff rate and a 10 percent reduction in runoff 

volume for the Development . Parc�ls. The Project's Modified Compliance 
. 

. 

. . 

Application will be submitted to the SMR Review Team prior to-submittal of the 

Preliminary Stormwater Control Plan (SCP) for SFP�C Approval. _Additionally, the 

project will be pursuing a m·aster credit for stormwater volume reduction 

associated with non·-potable reuse at the site through implementation of the 

district-wide WTRS. A.lternatively, as approved by SFPUC, a stormwate·r volume 

reduction equivalency-credit may be sought parcel by parcel ·based on graywater 

., reuse within the buildings when subject to the NPO. Additional runoff volume and 

rate reductions, if required, may be addressed at each development parcel with 

implementation of Best Management Practices (BMPs), such as green roofs, flow 

through planters, or detention. Developer is not directly responsible for SMR · 

compliance on Development Parcels. ·. 

Additiona_lly, as discussed in �5.2.1 fo_r Roadway and Open Space, the -project may 

elect to increase perviousness within the streets a�d open space to further achieve 

a master-credit to be applied to Development .Parcels; however, this would require 

the project to provide the equivalence of full compliance for Development Parcels . 

. 15.2.3 Exempt-Areas 

Several Areas with the Developer Obligation Area a·re exempted from Sly1Rs, 

. including the existing portion of 20th Street and 22nd Street which are bei•ng 
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repaved in their current alignment, and Historic Buildings 2, 12 and 21, which are 

to remain. 

15.2.4 SLR Adapta�ion 

Stormwater Management features will be connected to the CSS. Initial design 

allows both CSS and S.tormwater . Management features to accommodate 24-
. 
inches SLR. while maintaining freeboard within the respective systems. 

Modificatiqns to the CSS required for SLR beyond 24-inches will also mitigate SLR 

impacts to the Stormwater Management features, future adaptation is not 

anticipated. 
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16. Dry Utility Systems

16.1 Existing Dry Utility Systems 

16.1.1 Electric 

: Existing 12kV distribution systems within the project limits are served by Pacific Gas and 

Electric (PG&E) Company via Port electrical facilities managed and operated by the San 

Francisco Public Utilities Commission (SFPUC). The PG&E systems· emanate· from the 

adj_acent PG&E Substation 'A' on Illinois and 22nd Street. PG&E 12kV systems occupy 

existing rights of way or franchised areas in 22nd Street and Illinois Street, c;1nd within the 

project limits. Port electrical facilities emanate from several PG&E wholesale distribution 

tariff WOT 12kV service locations within the project site and on the periphery. Specific 

WOT locations are as follows; Building 21, Build_ing 102 and Michigan Street at 20th Street. 

These distribution points are· wholesale· energy transfer locations serving �ort owned 
. 

.

·distribution facilities within the project site managed by the SFPUC PE. PG&E and Port

facilities currently provide electric· utility ser:vice at volt.ages of 12kV to belo� 600V with

the p�oject site.

,16.1.2 Natural Gas 

. 
. 

The site is currently served from an existing 16-inch PG&E gas main on Illinois Street 

through a 4-inch gas main on 20th Street. 

16.1.3 Communications 

Existing AT&T, Comcast, and other internet providers' facilities ·existing on Illinois street 

are in··underground duct banks. Existing City of San Francisco Commun_ication Department 

of Technology Information Services (OTIS) facilities consist of overhead lines and cables 

in underground conduits. 

16.2 Proposed Dry Utility Systems 
I . 

. 

The Developer's Infrastructure obligations include the design and construction of the proposed 

dry utility systems per a 1:-1ti _lity service agreement to be executed during project implementation, 
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' 

within the Developer Obligation Area identified in Figure 1.0. The proposed Joint Trench Layout 

is• shown on Figure 16:0. 

16.2.1 Electric 

In accordance with Chapter 99 of the San Francisco Administrative Code, the SFPUC has 

performed a feasipility study and has determined that it\,vill provide electric power to the 

project. SFPUC is the exclusive electric service provider for Pier 70 subject to the 

conditions of the DA. Based on the Draft Juo_e 15, 2015 Master Electric Infrastructure Plan 

(MEIP), the total cumul�tive electric load requirement for the project is-about 22 MVA 

megavolt-amperes (MVA).

Dev�loper will design and construct a joint trench with substructures including conduits, 

pull boxes, concrete pads and enclosures to complete a fully operational distribution 
. 

. 
. 

. 

system required by the SF�UC in accordance with their Ru·les_ and Regulations. The joint 

trench and associated ·substructures-n,ay be subject to refund. Distribution elements su�h- .
as switches, transformers, and cables will be provided by the · SF PUC anq located 

underground. · 

SFPUC is responsible for planning, design and construction of all Wholesale Distribution 

Tariff (\(1/DT) intervening facilities-necessary to provid_e a source of SFPUC power to the 

project. Developer is responsible for al_l temporary and permanent distribution facilities 

starting at the load side of· the WDT; including but not limited to the removal and 

relocation o_f any existing utility infrastructure, required for this project in accordance with 

SFPUC Rules and Regulations for Electric Service, loc'al, state, and federal requirements. 

SFPUC requires adequate space for the WDT interconnections to the PG&E powe_r 

grid. Based on the required load of 22 MV� from the MEIP, SFPUC projects that-there 

may be up to three ,12kV circuits required to serve the load; that would consequently 

require additional space to in�tall a switchgear with metering and necessary 

intervening.facilities _ for respective WDT service location. While the WDT space can be

indoor or outdoor, the project anticipates the WDT facilities to be installed indoors 
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located within specific buildings. SFPUC will be responsible for the design and 
. r 

coordination with the architect, electrica·I and civil/structural engineers of each building. 

Each WDT space will require a minimum area of 24 fe�t by 30 feet and at least 2 feet of 

unobstructed dearance from the top of the equipment to the bottom of a str-uctural 

ceiling (if installed indoors). The walls and: door around an indoor WDT space shall have 

a 3-hour' fire rating .. The door shall open outward an9 meet the same Uniform Buildi�g 

Code and NEC requirements for the installation and access of the building's electrical 
. . 

main service equipment. The switchgear _shall be accessible 24 hours a day, 7 days a 

week. In the even� that the WD! space is no longer needed in the future, SFPUC will 

remove all equipment including substructures, and restore the slab to a condition 

cons_istent .with the adjacent building slab. The WDT spaces will not be on any of the 

development parcels except PKN, PKS, ClB or ClA, ·and C2A. Vertical De.vefoper"shall grant 

and SFPUC sh�II document and pr�c;ure all necessary land rights for th� WDT installation, 

and SFPUC provide a timely quitclaim of those land rights upon vacating the WDT facility. 

16.2.2 Natural Gas 

The gas distribution system is planned to be an element of a joint _trench (JT) system which 

would include electric, . phone,·_ cable TV and streetlight facilities. _ The· joirit trench 
. . 

distribution system is shown on Figure 16.0. On some streets, in order to provide 10 feet 

between proposed bu(lding structur�s and g_as piping systems, gas ma•ins may be requir_ed 

to be separated from the joint trench into a gas only trench. The Developer will be 

responsible for-construction of gas m_ains within _the proposed roadway network . 
. , 

16.2.3 Communications 

The communications systems are planned to be an el_ement of a JT which would include 

electric, gas and streetlight facilities. 

_Internet providers such a� AT&T, Comcast or other third parties will provide new service 

for proposed improvements as par�icipants in the JT system. Facilities will be placed in 

franchised areas. The Developer will be responsible for designs and construction of the JT_ 

· PAGE85



to accommodate AT&T, Comcast, or other third party facilities within Developer 

Obligation Area. · 

The Developer will be responsible for a OTIS substructure system within the Developer 

Obligation Area, including conduits, boxes and fire alarm pull stations; these will -be 

· provided as an element of the JT. Design and specificati�n will be in accordance with OTIS

standard requirements.

16.2.4 District Microgrid and Renewable Energy Variants 

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

with a proposed Project district scale microgrid system to serve as a site-side (demand 

side) distribution system_ capable of balancing captive supply and demand resources. The 

Project microgrid would reduce energy losses in transmission and distribu_tion, increasin•g 

efficiency of the electric delivery S}'Stem. The Project microgrid can-he backed up by the 

project's electrical distribution system and would not necessarily supply· all project 

demand. 

16.2.5 Streetlight Systems 

Proposed public streetlighting systems will consist of conduits, boxes, conductors and 

streetlighting units (foundation, pole, and luminaire). Lighting .unit locations, and spacing

will be in compliance with. San Francisco Public Utilities Commission Streelighting 

Standard Requirements, · and Subdivision Regulations. LED. or light emitting diode 
. 

. 
. 

. 

technology will be employed in conformance with the latest industry standards, IES 

recommended practice and subject to SFPU'c approval. Electric distribution systems will. 

be in compliance with the National Electrical or California electrical C.ode,' and all local 

requirements. Streetlighting units shall comply with City.-of San Francisco standards. Th� 

SSMP identifies a set of lamp fixtures and fixture types that will be sp�cified, and surplus 

stock will be provided for repair and .replacement of street lights by SFPUC. Project may 

submit street lights/poles· to the City for approval, and if not acceptable, street 

lights/poles will be maintained by the project through an Independent Maintenance 
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Entity. The City, at its discretion, may choose to maintain approved fixtures and related 

electrical wiring on private poles· through an agreement with the Independent 

Maintenance Entity. 

16.3 Proposed Dry Utility System Phasing 

The new JT system will be ·installed based on the principle of- adjacency and as-needed to 

facilitate a specific pr�posed Develo.pment Phase _ the Project Phasing Plan to·be approved with 

the Basis of Design .. The �mount and location of the proposed JT installed will be the minimum 

necessary to support the Development Phase. The new Development Phase will connect to the 

existing systems as close to the ed_ge o_f the Development ·Phase area as possible whil_e 
. 

. 

maintaining the integrity of the existing system for the _remainder of the Proje_ct. ·Repairs and/or 

replacement of the existing facilities will be made -as necessary to support the proposed 

Development Phase. Temp�rary JT may be constructed by Developer ·and maintained by the 

Project Electrical Utility at Developer's expense as nec�ssary to support service to existing 

buildings; 
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DDA EXHIBIT B9 

REQUIRED SUBMITTALS FOR SOP COMPLIANCE REQUEST 

The followi_ng items must be submitted to the Port as part of t�e SOP Compliance Request in 
accordance with DDA § 15.7(c)(i). 

□ Complete all work described in the l?ermit including instructional bulletins (IBs) and
notice of correction report (NCRs).

□ Complete corrective work described in field observation reports produced by
Developer's consu I tan ts.

□ Complete as-built record drawings in the required format.
□ Confirm infrastructure built within the limits of eas�ments and no additional rights

are needed.
□ Obtain sign-off from· the Engineer of Record
□ Obtain sign-off from the Landscape Architect of Record.
□ Obtain sign-off from third party utility companies ..

□ Provide evidence of SFDBI or Port permit completion, including punch list.
□ Prepare a binder with the following: ·

. 

. 

o. ·Evidence of SFPW Americans with Disabilities Act sign-off
o Bonds for (or reduced.bonds to) 10% for a one year period ·
o Conditional assignment of warranties to Port
o Evidence of a recorded Notice of Completion by the Developer
o Evidence that the ·Notice of Completion has been given to all direct

contractors and claimants per California Civil Code section � 190.
o i>r�lirninary Title Report
o Offer of Dedication for Improvements . 
o Offer of Dedication

.
for Public E_asements (if not already obtai_ned) 

o Provision of appropriate rights granteQ to Port for safe access for pedestrians
and vehicles to Port facilities via Developer's improvements in unaccepted
streets.

DDA EXHIBIT B9 



DDA EXHIBIT B9-1 

Form of SOP Compliance Determination 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO:-

Recorder's Stamp 

SOP COMPLIANCE DETERMINATION 
(28-Acre Site SOP .Compliance) 

This SOP Compliance Detem1ination (this "Determination") relates to the Disposition 
and Development Agreement (28-Acre Site Project) (the "DOA") between the City and County 
of San-Francisco, acting by and through the San Francisco Port Commission (the "Port") and FC 
Pier 70, LLC (including its successors, "Developer"), which \Vas recorded in the Official 
Records of the City and County of San Francisco as Document No.--,-------,-,_· All 
capitalized terms used in this Memorandum are defined in the DDA or its Appendix. 

· Developer submitted an SOP Compliance Request for the following Schedule of
Performance Obligations in accordance with DDA § 15. 7 (SOP Compliance):

This Detem1ination establishes that the Port has determined that Developer has 
completed the ·schedule of Performance. Obligations in corp.pliance with the Schedule of 
Performance. This Determination has no precedential effect for the purpose of public ownership 
of Horizontal Improvements. · · 

PORT: 
. City and County of San Francisco, acting by 

and through the San Francisco Port Commission 

By: _____________ _ 
Name: 

�------------

Title: Chief Harbor Engineer 

[ add ack11owledgement] 
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F onn of MemQrandum of Deemed Approval· 

RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

Recorder's Stamp 

MEMORANDUM OF DEEMED APPROVAL 
(28-Aci'e Site SOP Complian_ce) 

This Memorandum of Deemed Approval (this '"Memorandum") relates to the 
- Disposition and Development Agreement (28-Acre Site Project) (the ''ODA") between the City
and Cminty of San Francisco, acting by and through the San Francisco Port Commission (the -.

· ''Port") and FC Pier 70, LLC (including its successors, "Developer"), which was recorded in the
Official Records of the City and County of San Francisco as Document No.------,-,------· All
capitalized terms �sed in this Memorandum are defined in the DDA or its Appendix. .

Developer submitted an SOP Compliance Request for the following Schedule of
Performance Obligations in accordance with DDA § 15. 7 (SOP Compliance):

After the Port failed to respond within �he time required under the DDA, Developer 
delivered a notice to the Chief Harbor Engineer marked: "Action Required for Determination of 
SOP Compliance or Deemed Approval." The Port did not timely respond, authorizing Developer 
to record this Memorandum. 

_ This Memorandum provides notice that Developer's SOP Compliance Request for the 
Schedule of Performance Obligations listed above is deemed approved for the purpose of 
establishing Developer's compliance with _the DDA Schedule of Perfonnance. 

DEVELOPER: 

[Developer's name] 

By: ____________ _ 
Name: 

------------

Title: 
-------------

[Add ack11owledgement] 
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BASIC LEASE INFORMATION 

Lease Date: May __ .-2018 
; 

Lease Number: L-16390

Landlord or Port: CITY AND COUNTY OF SAN FRANCISCO,· 
a municipal corporation, operatiQg by and through the 
SAN FRANCISCO PORT COMMISSION 

Landlord's Port of San Francisco 
Address: Pier I 

San.Francisco, California 94111 
Attention: Director of Real Estate 
Telephone: (415) 274-0400 
Facsimile: (415) 274-0494 

Tenant: FC Pier 70, LLC, a Delaware limited liability company 

Te1ia11t 's Contact Jack S}'.lvan. Senior Vice-President 
Person: 

Tenant's Address: c/o Forest City 
875 Howard St. Ste. 330 
San Francisco, CA 94103 

Tenallt 's Billing c/o Forest City 
Address: 875 Howard St. Ste. 330 

San Francisco, CA 94103 
Attn: Jack Sylvan,_ Senior Vice_-President 

-

Premises: As of the Commencem·ent Date, the Premis_es consi_sts of:
A portion of that certain real property known as Pier 70, consisting 
of approximately 28 acres bounded by Illinois Street on the west,
22n Street on the south, and San Francisco Bay on the north and 
east in the City and County of San Francisco, State of California, 
together with any and all Improvements and Subsequent 
Construction thereto as further described on Exhibit A-1 (the 

' 
"Property"), together with all-rights and privileges appurtenant to 
the Property and owned by Port, and the Improvements hereafter 
constructed on the Property (the "Premi.'>es") generally shown on 
the Site Plan attached hereto as Exhibit A-2.

The Property and Premises will initially exclude the following 
areas (each an "Annexation Site"): (1) the building commonly 
known as the Noonan Buildin2 or Buildin2 11, alon2 with certain 

. i 



areas adjacent to Building 11, as further described as Parcel 3 
(Building 11 Site) on· Ex/ribit A-1 attached hereto (the "Building 11 
Site"), (2) the area currently leased by Port to Affordable Self 
Storage, Inc. ("Affordable Self Storage") pursuant to that certain 
Lease No. L 15690 and L-: I �691 between Port and Affordable Self 
Storage, as further described as Parcel I (Affordable Self Storage 
Lease Area)· on Exlribit A-1 attached hereto ("Affordable Self 
Storage Site"), (3) a portion of the building·commonly known as 
Building 21, along with certain areas adjacent to Building 21, as 
further described as Parcel 2 on Ex/ribit A-1 attached hereto 
("Buil�ing 21 Site"), (4) a portion of the Affo_rdable Self Storage Site 
to be used by PG&E pursuant to that certain Lic�nse L-14749 
between Port and PG&E (as amended) ("PG&E Re·mediation Site''), 
and (5) an SFPUC pump station, along with certain areas adjacent 
to the Sf PUC puinp station, as further described as Parcel 4 (Pump 
Station) on Ex/ribit A-1 (the "Pump Station Site"). 

In addition, the area adjacent to, and north of, the Premises within 
and near Louisiana Street, currently leased by Historic Pier 70, 
LLC pursuant to that certain Lease No. L-15814, as further 
depicted on Ex/ribit B attached hereto ("Louisiana Site") may be 
add�d to the Property after the Effective Date in accordance with 
the terins of Section J.l(b)(iii). 

The Property also excludes any utility infrastructure owned or 
operated by a City Agency or private utility (i.e., PG&E) located 
within the Premises unless and until any �tility infrastructure 
owned or operated by a City Agency is repaired, relocated, or 
replaced by the Master Developer in connection with the 
construction of the Ho_rizontal Improvements in which event, such 
utility infrastructure will become a part of the Premises as of the 
date the Master Developer commences such work- until such work 
is accepted by the applicable City Agency or otherwise acquired by 
a private utility and released from the Premises in accordance with 
Section 1.l(b)(ii). · · 

The Premises are subject to adjustment as provided in 
Section J.l(b) (Adjustment of Premises for Development) of this 
Lease. 

Length o(Term: Twenty-five (25) years unless·earlier terminated or otherwise 
extended in accordance with the DOA. 

Com·mencement May __ , 20 I 8. 
Date: 

Expiration Date: May [ ], 2043, unless earlier terminated or otherwise extended 
in accordance with the DOA. 

Permitted Use: The Premises will be used solely for the Primary Permitted Use·and 
Ancillary Permitted Uses described below: 

Tenant will primarily use the Premises for the following three (3) 
uses (collectively, the "Primarv Permitted Uses"): 

ii 



(i) develqpment of the Horizontal Improvements
(ii) construction of temporary streets for the benefit of the
Horizontal Improvements; Vertical Improvements and Annexation
Sites; and
(iii) one or more surface parking lots· in accordance with

· Sectio1110.4 (Parking Operations).
So long as the Primary Permitted Uses are not materially and
adversely affected, the Premises may also be used for the following
ancillary uses (collectively; the "Ancillary Permitted Uses"):

(i) construction staging- in connection with the development of
Horizontal Improvements or Vertica_l Improvements, subject to
Sectio11 4.3 (Construction Staging);
(ii) Special Events, subject to Port's right to termin�te Tenant's
ability to hold Special Events, as further described in Sectio11 24.1 (b)

· subject to the procedures attached hereto as �xhibit H;

(iii) model units and sales/leasing offices_ relating to Vertical
Improvements; and
(iv) any other uses authorized by the Pott in writing,· which _
authorization may be withheld in Port's sole discretion.

Base Rent: $ L00fyear. 

Other Rent: As further described in Exhibit D (Rent) attached hereto, Tenant 
will pay Percentage Rent to Port from and after the Commencement 
Date and throughout the Term. Port will apply one hundred percent 
(100%) of the Percentage Rent as Land Proceeds as provided under 
Section 7:3 of the Financing Plan. 

Security Deposit Twenty-Five Thousand Dollars ($25,000.00) on or before the 
and Bonds: Commencement Date. 

Before commencing any site grading, Tenant will have obtained a 
grading permit for such work from the Port's Building Department 
and will have delivered to Port for such work a (i) payment bond, in 
a principal amount no less than fifty percent (50%) of the cost to 
grade that portion of the Premises that is the subject of the grading 
permit, and (ii) performance bond, in a principal amount no less 

· thari one hundred percent ( I 00%) of the cost to grade that portion
of the Premises that is subject to the grading permit. If Tenant
obtains multiple grading permits at different times throughout the
Term, then Tenant may elect to provide separate payment and
performance bonds for· each applicable each grading permit.

Tenant will deliver any performance or payment bonds required in
the DOA within the time period described therein.

Ill 
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Promptly following issuance of an SOP Compliance Determination 
(as defined in the ODA) for any Horizontal Improvements that has 
not been Accepted, if and only if (i) as of such date CFO Proceeds 
(as defined in the ODA) are not accessible for purposes of 

. maintenance thereof and· (ii) a bond therefore has not previously 
been.delivered in accordance with the terms of a public · 
improvement agreement. Tenant will also deliver a bond in an 
amount equal to 5% of the hard costs of the applicable Phase 
Improvements as additional security for the maintenance and repair 
of the Horizontal Improvements ("Maintenance and Repair Bond''). 
Any Maintenance and Repair Bond delivered hereunder shall be 
promptly released upon Acceptance of the applicable Horizontal 
Improvements. 

Bonds provided under this provision must be issued by a 
responsible surety company licensed to do business in the State of 
California and in form acceptable to Port naming Port as co- · 
obligee. 
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MASTER LEASE 

THIS MASTER LEASE (this "Lease'� or "Master_ Lease") dated for reference purposes as of 
the Lease Date set forth in the Basic Lease Information, is by and between THE CIT\' AND
COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN FRANCISCO PORT
COMMISSION ("Port"), as landlord, and FC Pl�R 70, LLC, a Delaware ·lirilited liability company 
("Tenant"). The Basic Lease Information that appears on the preceding pages and all Exhibits 
and Schedules attached hereto arc hereby incorporated by reference into this Lease and will be. 
construed as a single instrument �nd referred to herein as this "Lease." In the event of any 
conflict or inconsistency between the Basic Lease Information and the Lease provisions, the 
Basic J.,ease Information will control. All initially capitalized terms used herein are defined in 

· Article 43 (Definition of Certain Terms), or have the meanings given them when first defined.

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CJRCUMST ANCES: 

A. Port is an agency of the City, exercising its functions �ind powers over property
under its jurisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port and FC Pier 70, LLC, a Delaware limited liability company ("Master
Developer"), are parties to that certain Disposition and Development Agreement dated as of [ 

], 2018 (the "ODA") that governs the mixed-use development of an approximately 28-
acre site (the "28-Acre Site"), as more particularly described in the DDA (the "Project"). The 28-
Acre Site is located within an area commonly known as "Pier 70." Following certification of the 
Final Environmental Impact Report for the Pier 70 Mixed-Use Project (Case No. 2014- . 
001272ENV) in compliance with the California Environmental Quality Act ("CEQA''), the 
CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code by Motion No. 
19976 on August 24, 2017, Port and the City took a number of actions approving the Project, 
including the project approvals list on Schedule B attached hereto (collectively, the "Project 
Approvals"). 

C. The DDA sets forth a parcel disposition process under which Port will deliver
quitclaim deeds or enter into ground leases for each of the Development Parcels within the �8-
Acre Site with a-Vertical Developer. The Vertical Developer may be Master Developer, on 
behalf of itself or through its Affiliates, or, if Master Developer elects not to exercise its option 
to acquire or lease such Development Parcel, to third parties selected in accordance with the 
requirements of the DDA. 

D. · Master Deveioper has an obligation under the DDA to construct new and
upgraded Horizontal Improvements on the Premises in accordance with the Project Approvals, 
and to create Development Parcels that will be served by the necessary infrastructure for their 
intended use. In order to provide Master Developer with access to and possession of the 28-Acre 
Site through the completion of the Horizontal Improvements, the Parties wish to enter into this 
Master Lease, setting for the terms and conditions under which Master Developer will lease the 
Premises. As provided hereunder, upon conveyance of a Development Parcel (either by fee 
transfer or ground lease) or Acceptance of Horizontal Improvement Parcels, the description of 
the Premises hereunder will be adjusted to remove the applicable Development Parcel or 
Horizontal Improvement Parcel from this Master Lease. As further provided hereunder, the 
description of the Premises hereunder will be adjusted to include the Building 11 Site, the 
Affordable Site, the Building 21 Site and the PG&E Remediation Site upon satisfaction of 
certain conditions. · 
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ACCORDINGLY, for go9d and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
1. PREMISES; DEMISE.

1.1. Premises.

(a) Lease of Premises; Description. For the Rent and subject to the terms .
and condi�ions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the "Premises" described in the Basic Lease Information as of the Commencement Date. 

(b) Adiustment of Premises for Development. From time to time during the
Term, the legal description of the Premises will be modified in accordance with this 
Sectio11 l.l(b), and the term "Premises" refers to the property that is subject to this Lease at the 
time. · · 

(-i) Developmellt Parc�/s. 

(1) As provided under each Vertical DOA, Port will convey a
Development Parcel to the Vertical Developer. Prior to conveyanc·e of a Development Parcel lo 
� Vertical Developer, Port and Tenant must execute, acknowledge, and record a Partial Release 
of Master Le_ase in the form attached hereto as Exhibit C ("Partial. Release of Master Lease") for
such Development Parcel. · · 

(2) •, Port will provide Tenant at least ten (IO) business days'
·prior notice of the anticip�tcd conveyance date for each Development Parcel ("Anticipated
Conveyance Date") and where Tenant should deposit the executed and acknowledged Partial
Release of Master Lease. Tenant.will depo_sit into escro\\'. the excc(Jted and acknowledged
Parti_al Release of Master Lei,tse at least five (5) business days before the Anticipated
Conveyance Date. Tenant's failure to. timely execute, acknowledge and deliver the Partial
Release· of Master Lease into escrow will constitute a default under this Lease and the ODA.

(3) Once the Partial Release of Master Lease for the applicable
Development Parcel is recorded in the Official Records, then Tenant's leasehold interest in such
applicable Development Parcel will be terminated and other than the obligations that survive the
expiration or termination of this Lease, this Lease will be terminated as it applies to such
Deyelopment Parcel.

(ii) Horizontal Improvement Parcels.

. (1) Partial Release as to Horizontal Improvements. Port and
Master Developer will execute and record a Partial Release of Mast�r Lease tqr constructed 
Horizontal Improvements that are accepted by Port or other applicable City Agencies in 
accordance with the procedures serforth in DDA Section.� 15.8 (Acceptance of .Park Parcels and 
Phase Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal Improvements), & 
copy of which is attached hereto as Schedule I.I.

(2) Generally. Once the.Partial Release of Master Lease for
the·applicable Horizontal Improvement Parcel is recorded in the Official Records, thenTenarit's 
leasehold interest in such applicable Horizontal Improvement Parcel will be terminated and other 
than the obligations that survive the expiration or termination of the Master Lease, this Master 
Lease will be terminated as it applies to such applicable Horizontal Improvement Parcel. 

(iii) A1111exatio11 Sites.

(1) The Building 11 Site, the Affordable Storage Site, the
Building 21- Site, the PG&E Remediation Site, the Pump Station Site and the Louisiana Site 
(each, an "Annexation Site") are each initially excluded from the "Premises" given that 
Annexation Sites are not needed by Master Developer during the Project's earli�r construction 
phases but each is needed by Master Developer during the Project's later construction phases. 
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· 
(2) Port wil-1 notify Tenant in writing thirty (30) days prior to

the estimated date upon which (I) all Noonan Building tenants and artists will have vacated 
Building 1 1  or Building 1 1  will be relocated in accordance with DDA Sections 7.13 and 7.23 
respectively, (ii) in the case of the Affordable Storage Site, Affordable Storage will have 
permanently vacated the Affordable Storage Site, (iii) in the case of the Building 2 1  Site, SF PUC 
and other users will have permanently vacated the Building 21 Site, (iv) in the case of the PG&E 
Remediation Site, each of the following will have occurred; PG&E will have received written 
confirmation from each Regulatory Agency that Remediation of the PG&E Remediation Site is 
complete PG&E will have completed all off-shore work for which staging or related activities 
are being performed on the PG&E Remediation Site, PG&E will have vacated the PG&E 
Remediation Site, and License L- 14749 will have been terminated with respect to the PG&E 
Remediation· Site, (v) in the case of the Louisiana Site, such area is removed from Historic Pier 
70, LLC's premises and a memorandum of technical corrections is recordeq in the Official 
Records memorializing such removal. 

(3) Following the occurrence of the applicable foregoing
events with respect to an applicable Annexation.Site described in Sectio11 1.J(b)(iii)(2), Port will 
notify Tenant of the occurrence of such events and that such Annexation Site is ready to be · 
added to the Premises (an "Annexation Notice''). Except for the PG&E Remediation_ Site and 
Affordable Storage Site, as further described in Section J.l(b)(iii)(4), the Pump Station Site, as 
further described in Section J.l(b)(iii)(6), and the Louisiana Site as further described in 
Section J.l(b)(iii)(S), the applicable Annexation Site will be added to the Premises effective on 
the date that is three (3) business day after receipt of the Annexation Notice or earlier if agreed to 
by both Parties. · · · 

Affordable Storage Site, if: 
(4) Because the PG&E Remediation Site is localed within the

· 
(A) an Annexation Notice is delivered with respect to the

Affordable Storage Site but an Annexation Notice has not been delivered with respect to the 
PG&E Site, then the only area to be added to the Premises will be the portion of the Affordable·
Storage Site located outside of the PG&E Remediation Site; and -

· · 

(8) an Annexation Notice is delivered with respect to the
PG&E Sit� but an Annexation Notice has not been delivered with respect to the Affordable 
Storage Site, then the PG&E Site will not be added to the Premises until such time as the entire 
Affordable Storage Site is so added. · -

(5) The Louisiana Site will not be added to th� Premises unless
the Louisiana Site is simultaneously added to the DDA by recordation of a memorandum of 
technical corrections as more particularly described therein (and such three (3) business day 
period shall be extended as needed to allow for-the occurrence of the same). 

(6) With respect to the Pump Station Site only, Tenant shall
notify Port in writing at least thirty (30) days prior to the estimated date upon which Tenant 
desires to add the Pump Station Site to the Premises, and the Pump Station Site will _be added to 
the Premises on the date specified in such written notice. · 

(7) Within a reasonable time following the addition of an
Annexation Site, the Parties will revise·ExhibitA so that it reflects the inclusion of the 
Annexation Site into the Premises, provided, that the Parties' failure to do so will not impact the 
inclusion of the same into the Premises. · 

(iv) Right of Access Prior to Annexation. Prior the annexation of each
Annexation Site, to the extent that the same is not accessible from a public street, the tenants of 
the Building 11 Site, the Affordable Storage Site, the tenants of the Building 21 Site and PG&E, 
as applicable, will have a reasonable right"of access through the Premises to the applicable -
Annexation Site. Tenant-will have the right to designate a reasonable route of access and may· 
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I 
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impose reasonable restrictions on such access as reasonably necessary to ensure the safety and 
security of the Premises, including any construction activity thereon. · 

(c) Accessibility Inspection Disclosure . . California law requires commercial
landlords to .disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not requir� landlords to have the 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or responsibility· to make any repairs or modifications to the 
Premises in order to comply with accessibility standards. The following disclosure is required 
��w: . . 

. . 
"A Certified Access Specialist (CASp) can inspect the subject premises and determine 

whether the subject premises comply with all of the appljcable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may hot prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the _lessee or tenant. The parties will nuitually agree on the 
arrangements for the tirile and manner of the CASp inspection, the payment of the fee for the 
· CASp inspection, and the cost of making any repairs necessary to correci violations of
construction-related accessibility standards within the premises."

(d) , San Francisco Disability Access Disclosures. Tenant is hereby-advised
that the Premises may not currently meet all applicable .construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenai:it may be subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 8 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other fed!!ral or state disability 
access Laws. Tenant will notify Port if it is making any alterations or Improvements to _the 
Premises that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) No Right'to Encroach.

(i) · If Tenant (including, its Agents, Invitees, successors and assigns)
uses or occupies spac� outside the Premises without the prior written consent of Port (the 
"Encroachment Area"}, then upori written notice from Port ("Notice to Vacate"), Tenam will 
immediately vacate such En!,::roachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for. such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no _event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver ( or be 
deemed as a waiv�r) by Port of any and all other rights and remedies of Port �nder this Lease. 

· 
(ii) . In addition, Tenant will pay to Port, as Additional Rent, an amount ·

equaling Three Hundred Dollars' ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth ( I 0th) Anniversary Date -and every ten ( I 0) years. thereaft�r. upon 
delivery of the initial Notice to Vacate plus the actual cost associ�ted with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
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Hundred Dollars ($100.00) on the tenth ( I 0th) Anniversary Date and every ten ( I 0) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The Parties agree that the charges associated with each inspection of 
the Encroachmei:it Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port wi_ll 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and · 
survey of the Encroachment Area. Tenant's failure to comply with the applicable Notice to . ·
Vacate and Port's right to impose the foregoing charges will be.in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. [NOTE:-Amounts fo increase by 
$50 every 5 years after DDA execution] 

(iii) In addition to ·Port's rights and remedies under this Sectio11 J.l(e),
the terms and conditions of the Indemnity and waiver provision set forth in Artic/e-19 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area·as if the Premises originally included 
the Encroachment Area," and Tenant will additionally Indemnify Port from and against any and 
all Losses resulting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any claims against Port made by any tenant or 
prospective tenant founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion of the Encroachment Area to any such tenant or prospective 
tenant. 

(iv) All amounts set forth in this Sectio11 J.l(e) will be
.
due within 

three (3) business days following the applicable Noiice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of th� Encroachment Area. By signing this Lease, . · 
each Party specifically confirms the accuracy of the statements made in this Section J.J(e) and 
the reasonableness of the amount ·of the charges described in this Section 1.l(e).

1.2. Limitations. 

. (a) Permitted Encumbrances. The interests granted by Port to Tenant 
pursuant to Section 1.1 (a) are subject to (i) the ·matters reflected in Exhibit E (the "Permitted 
Title Exceptions"), (ii) CFO Matters, (iii) the rights, if any, of the owner and/or operator of any 
utility (whether or not such rights are memorialized in any written and/or recorded agreement 
-with the applicable utility owner/operator) located within the Premises, to access, niaintain,
repair or replace, as applicable, the utility infrastructure including that certain Memorandum of.
Understanding dated so�etime in 1990 between Port and the Departme

.
nt of Public Works, an

agency of the City, and (iv) such other matters (including the existence of �nown and unknown
operational and/or non-operational utility infrastructure within the Prem�ses that may interfere
-with the developmerff of the Project) as Tenant will c_ause or suffer to arise subject to the teri:ns
and condition·s of this Lease (collectively, the "Permitted Encumbrances".).

(b) Subsurface Mineral Rights. Under the terms and conditions of Article 2
of the Burton Act, the State has- reserved all subsurface mineral deposits, including oil.and gas
deposits, on or ·underlying the Premises. In accordance .with the provisions of Sections 2
and 3.5(c) of the Burton Act, Tenant and Port hereby acknowledge that the State has reserved the
right to explore, drill for and extract such subsurface minerals, including.oil and gas deposits,.
solely from a single point of entry outside of the Premises, provided that such right will_ not be
exercised so as to disturb or otherwise interfere with the -Leasehold Estate or the use of the
Premises, including the ability of the Premises to support the Improvements, but provided further
that, without limiting any remedies the Parties m11y have against the State or other parties, any
such disturbance or interference that causes damage or destruction to the Premises will be
governed by Article 15 (Damage or Destruction). Port will have no liability under this Lease
arising out of any exercise by the State of such mineral rights (unless the State has succeeded to
Port's interest under this Lease, in which case such successor owner may have such liability).
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(c) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS
LEASING THE PREMISES TO TENANT. AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EX.ISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS," SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES 
AND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED 
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES, 
TITLE TO THE PREMISES, THE SUIT ABILITY OR FITNESS OF THE PREMISES OR 
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION 
OF THE IMPROVEMENTS, THE _COMPLIANCE OF THE PREMISES WITH ANY LAWS, 
ANY MATTER _AFFECTING THE USE, VALUE, OCCUPANCY- OR ENJOYMENT OF THE 
PREMISES, OR ANY OTHER MATTER PERTAINING TO THE PREMISES, ANY 
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS fURTHER 
DESCRIBED HEREIN. 

Tenant fu_rther acknowledges and agrees that it has been afforded a full opportunity.to 
inspect Port's records relating to _conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or warranty as to ·the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in• such records is subject to the li1J1itations set forth in this Section l.2(c). Tenant 
represents and warrants to Port that Tenant has performed a diligen� and thorough inspection ·and 
investigation in, on, around, under, and pertaining to. the Premises, either independently or 
through its own experts including (i) the quality, nature, adequacy and physical condition in, on, 

- around, under, and pertaining to the Premises including the structural elements, foundation, and
all other physical and functional aspects in, on, around, under, and pertaining to the Premises;
(ii) the quality, nature, adequacy, and physical, geotechnical and environmental condition in, on,
around, under, and pertaining to t�e Premi"ses, including the soil and any groundwaier (including
Hazardous Materials Conditions (including the presence of asbestos.or lead) with regard to the

· building, soils and any groundwater); (iii) the suitability in, on, around, under, and ·pertaining to
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) title matters,
the zoning, land use regulations, historic preservation laws, and other Laws gov_eming use of or
construction in, on, around, under, and pertaining to on the Premises; and (v) all other matters of
material significance affecting in, on, around, under, and pertaining to the Premises and its
development and use under this Lease.

As part of its agreement to accept the Premises in their "As Is With All Faults" condition,
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to
recover from, and forever release, acquit and discharge, Port, the City, and their respective
Agents of and from any and all Losses,.whether direct or indirect, known or unknown, foreseen
or unforeseen, that Tenant may now have or that may aris_e on account of or in any way be
connected with (i) the physical, geotechnical or-environmental condition in, on, under, above, or
about the Premises, including any Hazardous Materials in, oh, under, above or about the
Premises (including soil and groundwater conditions), (ii) the suitability of the Premises for the
development of the Improvements, the Permitted Uses, value, occupancy or enjoyment of the
Premises, (iii) title matters, (iv) the zoning land use regulations, historic preservation laws, and
other ariy Laws applicable thereto, inch.iding Environmental Laws or any other matter pertaining
to the Premises, any appurtenances thereto or the Improvements; provided, ho,vever, the
foregoing waiver will not apply to Losses arising from or relating to the sole negligence or
willful misconduct of the Indemnified Parties.

In connection with the foregoing release, Tenant acknowledges that it is familiar with
California Civil Code Section 1542, which provides as follows: -

. 
. 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 

Master Lease - 6 



FAVOR AT THE TIME OF EXECUTING THE RELEASE. WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

Tenant agrees that the release contemplated by this Sectio11 l.2(c) includes unknown 
claims pertaining to the subject matter ofthi� release·. Accordingly, Tenant hereby waives the· 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Sectio11 l.2(c).

Tenant Initials: 
----

The·provisions of this Sectio11 l.2(c) ,vi.II survive the expiration or �arlier termination of 
this Lease. · · 

(d) Title Defect. Port will have no liability to Tenant in the event any defect
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights"against any title 
insurance company or companies issuing title insurance policies to Tenant. 

(c) No Light, Air or View Easement. This Lease does not include an air,
light, or view easement. Any diminution or shutting off of light, air or view by any· structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on· Port, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

· · (t) Un.igue Nature of Premises. Tenant ackno�ledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance; an� repair of the Pre�ises. · 

1.3. Memora11dum o/Teclinical Correctio11s. The Parties reserve the right,-upon 
mutual agreement of Port's Executive Director and Tenant, to enter into m�moranda of technical 
corrections hereto to reflect any non-material changes in the actual legal description and square 
footages of the Premises, and upon full execution thereof, such memoranda will be deemed to 
become a part of this Lease. 
2. TERM.

The effectiveness of this Lease will commence on the Commencement"Date as shown in
the Basic Lease Information. The Lease will expire at 11 :59 p.m. on the Expiration Date set 
forth in· the Basic Lease Information, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expi�ation of 
the Lease is referred to as the "Term." 
3. RENT

During the Term, Tenant will pay Rent for the Premises to Port at the tim·es and in the
�anner provided in Exhibit D (Rent) attached hereto and incorporated herein by this reference. 
4. USES.

4.1. Uses within Premises. The Premises will be used and occupied only for the
Permitted Uses specified in the Basic Lease Information and for no other purpose. 

4.2. Advertisi11g and Sign.v. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 41 (Special Provisions), Tenant has the right to install signs on 
the Preniises in accordance with this Section 4.2. All signs must comply with all Laws relating 
thereto and the requirements of the SUD and Design for Development. Tenant must obtain all 
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Regulatory Approvals required by such Laws. Pqrt makes no representation with respect to 
Tenant's ability to obtain required Regulatory Approval. All rents, fees, or other charges from 
all signs will be included as part of Gross Income and applied in accordance with Exhibit D
(Rent). Tenant, at its sole cost and expense, must remove all signs placed by it on the Premises · 
at the expiration or earlier termination of this Lease. So long as Tenant may enter into 
·agreements with other parties for purposes of placing Promotional Signage, and provided 
such use complies with all the terms and conditions of this Lease, such use will not be 
a Transfer for purposes of this Lease, but any and all rent, fees, or other charges 
Promotional Signage will be included as part of Gross 

4.3. Construction Staging.
. 

. 

� . .  

(a) Construction Staging for Horizontal Development. -Tenant has the 
right to use (and to allO\v its Agents and l_nvitees to use) portions of the Premises for construction 
staging, including, without limitation, storage of soil stockpiles, construction materials and 
equipment, fencing, and temporary construction offices as may be reasonably necessary or 
convenient in connection with the development of Horizontal Improvements. It is expressly 
acknowledged and agreed that no Rent will be payable on account of construction staging 
activities in com1ection with the development of Horizontal Improvements, and that the 
provisions of Exhibit D (Rent), which require payment of Percentage Rent in conjunction with 
the lease or license of construction staging areas to Vertical Developers, are not applicable to 
construction. staging acti�iti�s in connection with th·e develop��nt of Horizontal Improvements.

. (b}. Construction Staging for Vertical Development. Subject-to the 
provisions of Exhibit D (Rent} regarding payment of Percentage Re_nt, Tenant has the right to 
Suble·ase to Vertical Developers (so long as the Primary Permitted Uses are not adversely · 
impacted by the applicable-Sublease), portions of the Premjses for construction stagin·g, 
including, without limitation, Storage of soil stockpiles, construction materials and equipment, 
fencing, and temporary construction offices in connection with the development of the applicable 
Vertical Improvements. 

(c) Comply with Laws. All construction sfagjng mus� be performed in ,
accordance with applicable Laws, including any operations plan approved .by Port and applicable 
provisions of ttie MMRP. · 

4.4. Limitations on Use.� by Tenant.

(a) · Prohibited Uses. Tenant will not condu�t or permit on the Premises any
of the following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited 
Uses"}: 

(i} any activity, or the maintaining of any object, which is not within 
the Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(ii) ·any activity whic"h constitutes waste or nuisance to owners or
occupants of adjacent properties, including, but not limited to, the preparation, manufacture ·or 
mixing of anything. that might emit any unusually objectionable odors, noises or lights onto 
adjacent properties, the use of light apparatus which can be seen outside the Premises, or the use 
of loudspeakers or sound apparatus which can be heard outside the Premises in violation of 

. applicable Law, provided, that the Construction Impacts reasonably expected for the construction 
of the Horizontal Improvements will not be considered or deemed a-nuis�nce; 

. (iii) prior to annexation of the Building 11 Site or the Affordable
Storage Site into the Premises, any activity which will in any way unreasonably (as determined 
by Port)· injure, obstruct or interfere with the rights of ingress and egress of, or access to or use of 
electricity by, Affordable Storage and its customers or any of the artists in the Noonan Building 
or Affordable Storage, as applicable; 
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(iv) any activity which will in any way unreasonably (as determined by
Port) injure, obstruct or interfere with the rights of ingress and egress of other owners, tenants, or 
occupants of adjacent properties; 

(v) use of the Premises for residential, sleeping or personal living
quarters and/or so-called "Live/Work" space; 

(vi) the placement of any sign ·on or near the Premises related to any
auction, distress, fire, bankruptcy or going out of business sale on the Premises without the prior 
written consent of Port, which consent may be granted, conditioned, or withheld in the sole and 
absolute discretion of Port; 

(vii) any vehicle and equipment maintenance, including but not_limited
to fueling, changing oil; transmission or·other automotive fluids; provided, however, the 
foregoing prohibition does not apply to standard equipment maintenance for pay stations used 
for collecting parking fees or to the charging of electric vehicles and equipment, all located 
within the portion of the Premises used for parking oper�tions; 

(viii) except in connection with the construction of the Horizontal
Improvements and-the Vertical Improvements, the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(ix) except in connection with the construction of the Horizontal
Improvements and the Vertical Improvements, the storage of any and al I aggregate material, or 
bulk storage, such as wood or other loo�e materials; or 

. (x) the washing of any vehicles or equipment (unless such use is .
reasonably required on a temporiiry basis to comply with the Mitigation Monitoring and 
Reporting Program or the.Pier 70 Risk Management Plan during construction of the Horizontal
Improvements. 

. (b) Restrictions on.Encumbering Port's Reversionary Interest. Tenant 
may not enter into agreements granting licenses, easements or access rights over the Premises 
(collectively, "Access Rights") if the same would be binding on Port's reversionary interest in the 
Premises without Port's prior written consent, which consent may be withheld in Port's sole 
discretion. Notwithstanding the foregoing, the Parties acknowledge that Master Developer's 
obligations to deliver the Horizontal Improvements under the DOA (including the Infrastructure 
Plan), and the requirements of the Master Utilities Plan, Master Tentative Map and associated 
conditions of approval will require the dedication or granting of certain Access Rights that may 
be binding on Port's reversionary interest iri the Premises. Port will not withhold its consent_ to 
any Access Rights that are consistent with matters previously approved by Port (including the 
ODA, Infrastructure Plan and Master Tentative Map) or in the Master Utilities Plan; and will not 
unreasonably withhold its consent to Access Rights to private parties that are reasonably required 
for the functioning of the Horizontal _Improvements or Vertical Improvements (e.g., private gas 
easements and private telecommunications easements). · · · 

4.5. Liquidated Damages for Repeat Prohibited U.'ies. In additio·n to the other 
remedies available to Port under this Lease for an Event of Default under Section 23._l (g), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within any 

· twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five
Thousand Dollars ($25,000:00) (as adjusted periodically, the "Prohibited Use Charge") for the
third such Prohibited Use and for· each such Prohibited Use thereafter as liquidated damages, ·

. which Twenty-Five Thousand Dollars ($25,000.00} will be increased by fifteen percent (15%) on
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THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HAVE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF Tl-ilS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS Tl-lE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS 
REPRESENTED BY ·coUNSEL WHO EXPLAINED. AT THE TIME THIS AGREEMENT 
WJ\.S MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

I Port Initials: -------1 �.renant Initials: ______ _ 

5. DEVELOPMENT PROJECTS.

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the·immediate vicinity of the Premises (as generally 
described in Section 5.2 (Pier 70) and other development projects in the vicinity of or near the 
Premises, such as the development projects at Seawall Lot 337, Pier 48, Pier 80, SFPUC's Bay 
Corridor Transmission and Distribution Project along Illinois Street from 16th Street to 23rd

Street, and the proposed development of over 5 million square feet on the 29-acre Central 
Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 23rd 
Streets) (collectively, "Development Projects"). Tenant is aware that construction of the 
Development Projects and other construction projects of Port tenants, licensees or occupants or 
projects of third parties in the vicinity. of the Premises and the activities associated with such 
construction may.generate adverse impacts on construction of the Horizontal Improvements, use 
and/or operation of the Premises after construction, or may result in inconvenience to or 
disturbance of Tenant and its Agents and Invitees. Said impacts may include increased vehicle 
and truck traffic, closure of traffic lanes, re-routing of traffic, traffic delays, loss of street and 
public parking, dust, dirt, construction noise, and visual obstructions (collectively, "Construction· 
Impacts"). · · 

. . 

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of . 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. · 
The Parties.will each use reasonable efforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

5.2. Pier 70. · 

(a) Generally. Tenant- acknowledges-that the Port Commission endorsed the
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
some of the existing and planned development in Pier 70.is as follows, all of which will create 
Construction Impacts: · 

(i) Michigan Street. Reconfiguration of Michigan Street, which is
currently an approximately eighty (80) foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 
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. (ii) New 19th Street. Proposed e�tension of 19th Street east from
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and con�ect to 
the reopened Georgia Street. · 

. (iii) Crane Cove Park. North of the planned 19th Street extension, Port 
anticipates commencing and completing construction of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9.8-acre shoreline park; creation of 
Georgia Street, which would connect_ 20th Street to the 19th Street extension; creation of a new 
primary entrance accc:ss to the Pier 70 Shipyard entrance from 20th Street to the terminu·s of the 
19th Street extension and rerouting primary Pier 70 Shipyard truck traffic _from 20th Street to the 
19th Street extension; street improvements· along the eastern side of Illinois Street; and may . 
include rehabilitation of Building 109, a contributing historic building, for uses to be determined. 

. (iv) 19th Street Parking Lot and Future Development Site. Located 
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include storm water collection 
and treatment, landscaping and lighting. Eventually, the parcel will become a mixed-use 
development site, which may include . the demolition of Building 36. 

(v) . Building 6. Building 111. and Parking Lot West o{Building 6.- ·
Located north of 20th Street at the Bay's edge, Building 6 and Building 11 are contributing 
historic buildings that Port will ultimately redevelop for a use to be determined. Pedestrian and 
service deliveries access to Building 6 may occur on the south side of the building. Port may 
develop the triangle parking lot to the west of Building 6 and north of 20th Street for a use to be 
determined. · · .

(vi) 28-Acre Site. Port and Master Developer entered into a DOA, the
Master Lease, the Development Agreement, and other agreements for the 28-Acre Site 
(.collectively, the "Forest City Agreements").· The Forest City Agreements will, among other 
things, · permit the construction and/or reconfiguration of streets, construction of new public open 
space and parks, construction of new buildings, and histQric rehabilitation, which constniction 
will take place throughout the Term. T�e Premises is located ,vithin-the 28-Acre Site. 

(vii) Historic Core. Port and Historic Pier· 70, LLC entered into a Lease
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 

· located along 20th Street, East of Illinois Street. The Historic Core Project includes repair and
rehabilitation of eight buildings in the Pier 70 Historic Core (Buildings IO 1, 1.02, I 04, 113, 114,
115, 116, and 14) to satisfy current seismic, structural, and code requirements; reuse of the ·
buildings as primarily light industrial and commercial uses, and addition of approximately
69,000 gross square feet of new building space primarily through the construction of mezzanines
within existing buildings. The project also includes an outdoor publicly accessible plaza and
indoor atrium, plus minor roadway and sidewalk, improvements for site accessibility. In total,
the project will include approximately 334,000 gross square feet of existing and new building
space.

(viii) Parcel K. Parcel K, located at the southeast corner of Illinois and
20th Streets, will be subdivided into two parcels: Parcel K North and Parcel K South. Both are
subject to the SUD. Under the SUD, Parcel K North will include approximately 300 residential
units, 6,600 square feet of commercial uses, and 6,600 square feet of retail uses. Parcel K South
will include up to 240 units of affordable housing, and 11,000 square feet of retail uses.

(ix) Hoe Down Yard. The Hoedown Yard is a 3.6-acre parcel at the
northeast corner of Illinois and 22nd Streets. The City has an option to pur_chase the site from its
current owner, Pacific Gas and Electric. The site is also subject to the SUD. Under the SUD, the
Hoedown Yard is zoned as commercial or residential. Under the residential scenario, it will
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include up to 335 residential units and 17,200 square feet of retail uses. Under the commercial 
scenario, it will include up to 231,700 square feet of commercial uses and 28,135 square feet of 

· retail uses.

(x) Pier 70 Shipyard. The Parties acknowledge that the Premises is
located in proximity to the Pier 70 shipyard (the "Pier 70 Shipyard"), a working industrial facility 
that contains approximately 14. 7 acres of improved land and 17.4 acres of submerged lands, 
including floating Dry Dock#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Power 
System. Existing and future operations at the Pier 70 Shipyard may generate certain impacts 
such as noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to· 
suits by adjacent .property owners, tenants, subtenants or other nearby users against the Port for 
nuisance, inverse-condemnation or similar causes of action, Tenant will include in all of its 
le1;1ses at the Premises, an_acknowledgment of the foregoing impacts, and a waiver of_rights 
relating to commencing or maintaining a la,vsuit for common law.or statutory nuisance,"inverse 
condemnation, or other legal action based upon the interference with the comfortable enjoyment 
of life or property arising out of.the existence of the Pier 70 Shipyard. 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably
cooperate with Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC, 
Vertical Developers, and any future tenants or occupants of Pier 70 (collectively, the "Pier 70· 
Parties") in the implementation of the Pier 70 Master Plan, which includes the development 
and/or rehabilitation of the Historic Core, the 28-Acre Site, and Crane Cove Park, and continued 
operation of the Pier 70 Shipyard; provided, however, that any such cooperation that exceeds 
Tenant"s or Master Developer's-obligations under the ODA will be at no material out-of-pocket . 
cost to Tenant. In furtherance of the development .of the 28,-Acre Site, Tenant will enter into 
licenses with Vertical Developers that provide Vertical Develope�s access to (i) applicable 
Development Parcels under the control of Tenant if the applicable Vertical Developer desires to 
conduct due diligence on such parcel before close of escrow·on such parcel, or (ii) portions of the 
Premises that are ·outside the applicable Development Parcel in order for Vertical Developer to 
construct any Deferred l_nfrastructure. 
·6. TAXES AND ASSESSMENTS. 

6.1. Payme11t of Taxes a11d Other Impositions. 

(a) · · Payment of Taxes. Tenant will pay or cause to be paid to the proper
authority prior to delinquency, all Impositions assessed, levied, .confirmed or imposed on the 
Premises or any of the Improvements or Personal Property·(excluding the personal property of 
any Subten�nt whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any· Subtenant}, 
or on any us� or occupancy bf the Premises here.under, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code. Tenant will not permit any such Impositions to become a defaulted lien on 
the Premises or the Improvements thereon;·.provided that if applicable Law permits Tenant to pay 
such taxes.in installments, Tenant may elect to do so. hi addition, Tenan� will pay any fine, 
penalty, interest or cost as may be charged or as�essed for nonpayment or delinquent payment of 
such taxes. Subject to Section 6.2 (CFO Matters and Shortfall Provisions), Tenant will have the 
right to contest the validity, applicability or amount of any taxes in accordance with Article 7 
(Contests). In the event of any dispute, Tenant will Indemnify and hold the Indemnified Parties 
harmless from and against all Losses resulting therefrom. 
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(i) Acknowledgment o(Possesso,y /merest. Tenant specifically
recognizes and agrees that this Lease creates a possessory interest that is subject to taxation, and 
that this Lease requires Tenant to pay any and all possessory interest taxes levied upon Tenant's 
Leasehold Estate pursuant to an assessment lawfully made by the County Assessor. Tenant 
further acknowledges that any Sublease; Transfer or any exercise of any option to renew or 
extend this Lease may constitute a change in ownership, within the meaning of the California 
Revenue and Taxation Code, and therefore may result in a reassessn�ent of any possessory 
interest created hereunder.__in accordance with applicable Law.

(ii) Reporting Requirements. San Francisco Administrative Code
Sections 23.38 and 73.39 (or any successive or replacement ordinance) requires that Port _ report 
certain information relating to this Lease, and· the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60) days after any such transaction; Within thirty (30) days of request by Port following 
the date of any transaction that is Sl\bject to such reporting requirements, Tenant will provide 
such information as may reasonably be requested by Port to enable Port to comply with such 
requirements. · 

(b) Other Impositions. Without limiting the provfsions of Section 6.I(a)
(Payment of Taxes), and except as otherwise provided ·in this Section 6.1 (b) (Other Impositions), 
Tenant will pay or cause to be paid all Impositions, to the full extent of .installments or amounts 
payable or arising during the Term, which may be assessed, levied, confirmed or imposed on or 
in respect of or be a lien upon the Premises, any Horizontal Improvements or other 
Improvements now or hereafter located thereon, any Personal Property now or hereafter located 
thereon (but excluding the personal property of any Subtenant whose interest is separately 
assessed), the Leasehold Estate, or any subleasehold estate permitted hereunder, including any 
taxable possessory interest which Tenant; any Subtenant or any other Person may have acqui_red 
pursuant to this Lease (but excluding any such Impositions separately assessed, levied or 
imposed on any Subtenant). Subject to the provisions.of Article 7 (Contests), Tenant will pay a_ll 
Impositions directly to the taxing authority, prior to delinquency, provided that if any applicable 
Law permits Tenant to pay any such Imposition in installments, Tenant may elect to do so. In 
addition, Tenant will pay·any fine, penalty, interest or cost as may be assessed for nonpayment or 
delinquent payment of any Imposition. As used herein, "Impositions" means all taxes (including 
possessory interest, real, personal and special taxes), assessments, liens, levies, fees, charges, or 
expenses of every description, levied, assessed, confirmed, or imposed by a governmental or · 
quasi-governmental entity on the Premises,"any of the Horizontal Improvements, Improvements 
or Personal Property located on the Premises, the Leasehold Estate, any subleasehold estate, or 
any use or occupancy of the Premises hereunder. Impositions includes all sµch taxes, 
assessments, liens, levies, fees charged or expenses of every description, whe_ther general _or 
special, ordim�ry-or extraordinary, foreseen or unforeseen, or hereinafter levied or assessed in 
lieu of or in substitution of any of the foregoing of every character, including, without limitation, 
special taxes under the CFO. The foregoing or.subsequent provisions notwithstanding, Te_nant 
will not be responsible for any Impositions arising frcim or related to, Port's fee owners�ip · 
interest in the Premises, Port's interest as landl_ord under this Lease. or.any transfer thereof, 
including but not limited to, Impositions relating to the f�e, transfer taxes associ_ated with.the 
conveyance of the fee, or business or gross rental taxes-attributable to Port's fee interest or · 
transfer thereof. 

(c) Proof of Compliance. Within a reasonable time following Port's written
request, which Port may give at any time and from time to tiine, Tenant will deliver to Port · 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 
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6.2. CFD Matters and Shortfall Provisions. 

(a) Notice of Special Tax. After the CFO Formation Proceedings are final,
Tenant will deliver to Port an acknowledgment (the "Notice of Special Tax") in a form reasonably 
approved by Port confirming that Teriant has been advised of the terms and conditions of the 
CFO, including that the Premises is subject to the applicable special taxes. 

(b) As material consideration for the Port entering into this Lease, Tenant will
comply with all of the covenants and acknowledgements set forth in Exhibit F (CFO Matters) 
attached hereto, which covenants and acknowledgements will be recorded against title to the 
Premises and survive the expiration or earlier termination of this Lease. 

(c) Shortfall Provisions.

. (i) Te11a11t Waiver and Cove11a11t. · Tenant agrees to refrain from
initiating a Reassessment to reduce the Baseline Assessed Value.or later Current Assessed Value 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should 
·Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this
Section 6.2(c), and subject to Section 6.2(c)(iii) (Circumstances Causing Shortfall), Tenant and
Port will take the foll.owing measures to avoid shortfalls.

(I) Tenant \Vill pay Port the Assessment Shortfall within
20 days after Port delivers its payment demand. Amounts not paid when du� will bear interest at
the rate of l 0%, compounded annually, until paid. · · . 

(2) The obligation to pay the Assessment Shortfall will begin
in the City Fiscal Year .following the Reassessment and continue until the earlier to occur of the
following dates:

(A) the applicable IFD Termination Date; and
. 

. 

(B) · when the Assessment Shortfall is reduced to zero.
(ii) Vertical Developer Waiver and Covenant. The Parties have agreed

on forms of Vertical DDAs and Parcel Leases for Vertical Developers th�t include the following 
provisions. 

(I) A waiver in which Vertical Developer agrees to refrain
from initiating a Reassessment to reduce the Baseline Assessed Value or later Current Assessed 
Value of any Taxable Parc�l"in the SUD until the IFD Termination Date. 

(2) A covenant by Vertical Developer that should Vertical
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver, and 
subject to Section 6.2(c)(iii) (Circumstances Causing Shortfall). Vertical Developer and Port will 
take the following measures to avoid shortfalls: · 

. (A) Vertical
° 

Developer will pay_ Port the Assessment Shortfall 
within 20 days after Port delivers its payment demand. Amounts not p�id when due will bear 
interest at the rate of 1_0%, compounded annually, until paid. 

(B) The obligation to pay the Assessment Shortfall will be.gin
in the City Fiscal Year following the Reassessment and continue until the earlier to occur of the 
following dates: (A) the applicable IFD Termination Date; and (B) when the Assessment 
Shortfall is reduced to zero. 

(iii) Circumstances Causing Shortfall. This Section will apply if
Tenant or any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Section 6.2(c)(i) (Tenant Waiver.and Covenant) or Section 6.2(c)(ii) (Vertical 
Developer Waiver and Covenant). · 
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(iv) Tax Exemption. Tenant and Port do not intend for this Section to
affect the tax-exempt status of any bonds. Should the Tax Code change, or the Internal Revenue 
Service or a court of competent jurisdiction issue a ruling that might cause any tax-exempt bonds 
to be deemed taxable due to the requirements under this Section 6.2(c), Port will release the · 
obligations under this Section 6.2(c) and it will be deemed severed from this Lease. 

(v) M11t11al Expectations as to Sl10rtfall-Meas11res. Neither Tenant nor
Port expects Port to make demand for payment under this Section. In light of the Parties' mutual 
expectations, Tenant has agreed to the waiver in Section 6,2(c)(i) (T!!nant Waiver and Covenant) 
and to include waiver and covenant language in documents with Vertical Developers as 
described in Section 6.2(c)(ii) (Vertical Developer Waiver and Covenant). 

(vi) No Negotiation. Tenant understands that Port would not be willing
to enter into this Lease without this Sectio11 6.2(c).

6.3. Port's Right to Pay.Unless Tenant is exercising its-right to contest in accordance 
with the provisions of Article 7 (Contests), if Tenant fails to pay and discharge any Im.position 
(including fines, penalties an� interest) that -it is obligated hereunder to pay prior to delinquency, 
Port, at its sole option, may (but is not obligated to) pay or discharge the same; provided that · 
prior to paying any such delinquent Imposition, Port will give Tenant written notice specifying a 
date that is at least ten ( I 0) days following the date such notice is given after which Port intends 
to pay such Impositions. If Tenant fails, on or before the date specified in such notice, to pay the 
delinquent Imposition and the same may become a lien on the Premises, then Port may thereafter 
pay such Imposition, and the amount so paid by Port (including any interest and penalties 
thereon paid by Port), together with interest at the Default Rate computed from the date Port 
makes such payment, will be payable by Tenant as Additional Rent. 
7. CONTESTS.

Subject to Section 6.2 (CFD Matters and Shortfall Provisions), Tenant has the right to
contest the amount, validity or applicability, in whole or in part, of any Impositions, mechanics' 
lien or encumbrance (including any arising from work performed or _materials provided to Tenant 
or any Subtenant to imp�ove all or a portion of the Premises) by appropriate proceedings 
conducted in good faith and with due diligence, at no cost to Port, provided that, prior to 
commencement of.such contest, Tenant notifies Port of such contest. Tenant must notify Port of 
the final determination of such contest within fifteen ( 15) days after such determination. Subject 
to Section 6.2" (CFO Matters and Shortfall Provisions), nothing in this Lease requires Tenant to 
_ pay any Impositions, mechanics' lien, or encumbrance so long as Tenant contests the validity, 
-applicability or amount of such Impositions, mechanics' lien or encumbrance in good faith, and
so long as it_ does not allow the portion of the Premises affected by such Impositions, mechanics'
lien ,or encumbrance to be forfeited to the entity levying such Impositions, mechanics' lien or
enclimbrance·as a result of its nonpayment. If any Law requires as a condition to such contest,
that the disputed amount be paid under protest, or that a bond or similar security be provided,
Tenant !llUSt comply with such condition as a condition to its right to contest. Tenant is
responsible for the payment .of any interest, penalties or other charges that may accrue as a result
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such
lien or claim. Tenant is not �equired to pay any Impositions, mechanics' lien or encumbrance
being so contested during the pendency of any such proceedings unless payment is required by
the court or agency conducting such proceedings. Port, at its own expense and at its sole option,
may elect to join in any such proceeding whether or not any Law requires that such proceedings
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to
any liability for the payment of any fines or penalties, and except as provided in the preceding
sentence, costs, expenses, or fees, including Attorneys' Fees and Costs, in connection with any
such proceeding. Without limiting Article 28 (Tenant's Recourse Against Port), Tenant will
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Indemnify the Indemnified Parties for all Losses resulting from Tenant's contest of any 
Imposition, mechanics' lien or encumbrance. 

8. COMPLIAN'CE WITH LAWS.

8.1. · Te11a11t's Obligatio11 to Comply. Subject to Sectio11 8.2 (Unforeseen
Requirements) hereof and without limiting tenants obligation to comply with the other terms and · 
conditions of this Lease during the Term, Tenant will comply with, at no cost to Port, (i) all 
applicable Laws (taking into account any variances or other.deviations properly approved), 
(ii) the Pier 70 Risk Management Plan, (iii) the DDA, (iv) the Mitigation Monitoring and

. Reporting Program, and (v) the Transportation Demand Management Plan. The foregoing 
sentence will not be deemed to limit Port's ability to act-in its legislative or regulatory capacity, 
including the ·exercise of its police powers. In particular, Tenant acknowledges that the 
Permitted Uses do not limit Tenant's responsibility to obtain Regulatory Approvals for such 
Permitted Uses, nor do such Permitted Uses limit Port's responsibility in th� issuance of any. 
such Regulatory Approvals to comply with applicable Laws. It is understood and agreed that 
Tenant's obligation to comply with.Laws includes the obligation to make, at no cost to Port, all 
additions to, modifications of, and installations on the Premises that may be required by any 
Laws relating to or �ffecting the Premises. 

8.2. Unforeseen Requirements. The Parties acknowledge and agree that Tenant's 
obligation under this Section 8.2 (Unforeseen Requirements) to comply with all Laws and the 
other requirements set forth in.$._ection 8.1 (Tenant's Obligation to Comply) is a material part of 
the bargained-for consideratron· under this Lease. Notwithstanding the foregoing, the Parties 
acknowledge that the primary purpose of this Lease is for the i�plementation of.the Project . 
under the DDA, including construction of Horizontal Improvements, not for the occupancy, use, 
repair·or maintenance of buildings existing as of the Coniinencement Date, except as expressly 
required under the DDA or required or p·ermitted hereunder. Therefore, except as set forth in this 
Section 8.2 (Unforeseen Requirements) no occurrence or situation arising during the Term, or 
any Law. whether foreseen or unforeseen, and however extraordinary, relieves Tenant from its 
liability to pay all of the sums required by any of the provisions of this Lease, or otherwise 
relieves Tenant frqqi any of-its obligations under this Lease or the ODA, or gives Tenant any · 
right to tenninate't�is Lease in whole or in part. Tenant waives any rights now or hereafter 
conferred upon it by any Law to termina�e this Lease or to receive any abatement, diminution, 
reduction or suspension of payment of such sums, on account of any such occurrence or 
situation, provided that such waiver will not affect or impair any right or remedy expressly 
provided Tenant under this Lease; provided, however, until the time Master Developer is 
required under the DDA to rehabilitate existing buildings in the Premises, Tenant will have no 
obligation to comply with Laws and the ,other requirements s�t forth in Section 8.1 (Tenant's 
Obligation to Co1_nply) thafmight require substantial improvements to buildings or facilities 
existing within the Premises as of the Commencement Date it: as an alternative, Tenant can take 
reasonable measures to obviate the applicability of such Laws or cease use of the affected area . 
for purposes other than preparation for or construction of the Horizontal Improvements. For 
example, Tenant will have no obligation to undertake any improvements to the buildings existing 
on the Premises as of the Commencement Date that would otherwise ·be-required by applicable 
Laws for occupancy (e.g., disability access or seismic upgrades) if the applicable buildings are 
vacat�d and secured from occupancy: 

9. REGULATORY APPROVALS.

9.1. Port Acting as Owner of Property. Tenant understands and agrees that Port
.
is 

entering into this Lease in its proprietary capacity as the holder of fee title io the Premises and 
not as a Regulatory Agency with certain police powers. By entering into this Lease, Port is in no 
way modifying or limiting the obligation of Tenant to obtain any required Regulatory Approvals 
from Regulatory Agencies, and to cause the Premises to be used and occupied in accordance 
with all Laws and required Regulatory Approvals. Tenant acknowledges and agrees that Port 
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has made no representation or warranty that the necessary Regulatory Approvals to allow for the 
development of the Horizontal Improvements or other Improvements can be obtained. Tenant 
further acknowledges and agrees that although Port is an agency of the City, Port staff and 
executives have no authority or intluence over officials or Regulatory Agencies responsible for 
the issuance of any Regulatory Approvals, including Port and/or. City officials acting in a 
regulatory capacity. Accordingly, there ,is no guarantee, nor a prestimp�ion, that any of the 
Regulatory Approvals required for the approval or development of the Horizontal Improvements

·. or other Improvements will be issued by the_ appropriate Regulatory Agencies, and Tenant
understands and agrees that neither entry by Port into this Lease nor any approvals given by Port
under this Lease will be deemed to imply that Tenant will obtain any required approvals from
Regulatory Agencies which have jurisdiction over the Horizontal Improvements, other
Improvements and/or the Premises, including Port itself in its regulatory capacity. Port's status
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and
initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over
the Horizontal Improvements or other Improvements. By �ntering into this Lease, Port is in no
way modifying or limiting Tenant's obligations to cause the Premises to be developed, Restored,
used and occupied in accordance with all Laws. Tenant further acknowledges and agrees that
any time limitations on Port review or approval within this Lease applies only to Port in its
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Tenant
understands and agrees that Port staffhc1ve no obligation to advocate, promote or lobby any
Regulatory Agency and/or any local, regional, state or federal official for any Regulatory
Approval, for approval of the Horizontal Improvements or other Improvements or other matters
related to this Lease, and any such advocacy, promotion or lobbying will be done by Tenant at
Tenant's sole cost and _expense. Tenant hereby waives any claims against the Indemnified
Parties, and fully releases aiid discharges the Indemnified Parties to the fullest extent permitted
by Law, from any Losses rel�ting to the failure of Port, the City or any Regulatory Agency from
issuing any required Regulatory Approval or from issuing any approval of the Horizontal 
Improvements or other Improvements. · 

9.2. Regulatory Approval; Conditions. The provisions of thi� Section 9.-2 (Regulatory 
Approval;_Conditions) do not apply to Regulatory Approvals required for development of the 
Horizontal Improvements pursuant to the DDA, which is governed by the DDA. Tenant 
understands that Tenant's use and operations on the Premises for the Ancillary Permitted Uses 
may require Regulatory Approv�ls from Regulatory Agencies, which may include the City, Port, 
the R WQCB, SFPUC, and other Regulatory Agencies. Tenant is solely responsible for obtaining 
any such Regulatory Approvals, as further provided in this Section. 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with applicable Laws arid to further terms and conditions of this Lease, including 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (a) encumber, restrict 
or adversely change the use of any Port property other than the Premises, unless iQ each instance 
Port has previously approved, in _Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (b) restrict pr change the use of the Premises in a manner riot otherwise 
permitted under this Lease; or (c) subject Port to unreimbursed costs or fees, unless in each 
instance Port has previously approved, in Port's reasonable discretion, such conditions and/or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions (including the assumption of any unreimbursed_ costs or fees to which Port 
may be subject). 

Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten ( I 0) business days after receipt of Tenant's written request, or if Port's Executiv_e 
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Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt ofTenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Boa�d action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application _by 

Tenant for ariy required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve of the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this Sectio11 9.2. Tenant further acknpwledges· and agrees that any time 
limitations on Port review or approval within this Lease ·apply only to Port in its proprietary 
capacity, not in its regulatory capacity. 

Tenant will ·bear all costs associated with (I) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditions or restrictions impose� by 
Regulatory Agencies as part of any Regulatory Approval, including the economic .costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions arc on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest �ny condition in any 1:nanner , .. 
permitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co

·permittee, then Tenant will have firs� obtained Port's prior consent, not to be unreasonably
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior
notice of any such appeal or contest and keep Port informed of such proceedings. Tenant will ·
pay or discharge any fines, penalties or corrective actions imposed as ·a result of the failure·of

Tenant to comply with the terms and conditions of any Regulatory Approval: No Port approval
will limit Tenanf s obligation to pay all the cos_ts of complying with any conditions or
restrictions.

Without limiting any other Indemnification provisions of this Lease, Tenant will
Indemnify the Indemnified Parties from and against any and all Losses which may arise in
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the
terms and conditions of any Regulatory Approval which will be necessary to operate the ·
Premises in accordance with the terms hereof except to the extent t�at such Losses arise from the
gross negligence or"willful acts or omissions of an Indemnified Party acting in its proprietary
(and not its regulatory) capacity.

10. TENANT'S MANAGEMENT AND OPERATING COVENANTS.

10.1. Co11struction of the Horizo11tal lmproveme11is. Tenant will construct the
Horizontal" Improvements in accordance with the ODA. 

10.2. Mitigatio11 Mo11itoring and Reporting Program. In order-to mitigate any 
potential significant environmental impacts of the Project and operation of the Premises, Tenant
agrees that �he _development and operation of the Project will be in accordance with mitigation 
measures set forth in the Mitigation Monitoring and Reporting Program attached as Exhibit G.
As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting Program into 
any c�ntract for the development of the Horizontal Improvements and/or operation of the 
Horizontal Improvements and the Premises. 

10.3. Special Events. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit H. 

10.4. Parking Operations. Tenant will have the right, l;>ut not the obligation, to operate 
surface parking spaces and lots within the Premises until no more surface areas within the 
Premises are available for surface parking use-due to the need for such areas for the construction 
of the Horizontal Improvements, including staging for the same. 
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(a) Generally. Subject to this Section 10.4, all surface parking spaces will be
available to the artist tenants of the Noonan Building, and otherwise to the general public on a 

. non-exclusive basis only, and offered at fair market rates on either a daily basis or a monthly 
basis (provided Tenant will not offer discounted rates for monthly parking, as more.particularly .
set forth in the Transportation Demand Management Plan) and available at I.east 8 consecutive · hours daily. 

(b) Parking Revenues. All parking revenues will be appli.ed in accordance
with Exhibit D (Rent). . . 

(c) Prevailing Rate of Wages and Displaced Work Protection Required
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21 C.3 
and 21 C.7 of the City's Administrative Code. In general, the ordinance requires operators of 
public off-street parking lots, garages, or storage facilities for automobiles on property owned or 
leased by Port to pay employees working in such facilities n9t less than the Prevailing Rate of 
Wages, as defined by ordinance, including fringe benefits or the matching equivalents thereof, 
paid in private employment for similar work. The ordinance also-requires the operator of such 
facilities.to retain for a 90-day transition employment period, the Employees; as defined by the
ordinance, who have worked at least 15 hours per week and have been employed by the 
immediately preceding operator or its subcontractors, if any, for the preceding twelve months or• 
longer at the facility or facilities covered by the agreement with the Port, provided that just cause 
does not exist to terminate any Employee. The predecessor operator's Employees who worked at 
least 15 hours per week will be employed in order of their seniority with the predecessor. In the 
event of a conflict between the term!? of this Sectio11 J0.4(c) and Sectio•ns 21 C.3and_21 C.7 of the 
City's Administrative Code, the terms of the Administrative Code shall prevail. 

(d) Revenue Control Equipment. Tenant will comply with Article 22
(Port's Right to Pay Sums Owed by Tenant) of the San Francisco Business and Tax Regulations 
· Code, including, without limitation the requirement to install, maintain and use Revenue Control
Equipment at the Premises. Tenant will immediately notify Port in writing of any audit, · 

..inspection, alleged violation, viola_tion or penalty action taken ·under such Article by any
Enforcing Ag�ncy, as defined by Article 22 (Port's Right to Pay Sums Owed by Tenant). In
addition to any other requirements under this Lease, upon Port's request, Tenant will provide
Port a copy of all information submitted lo the Tax Collector and any other City department or
official to demonstrate Tenant's compliance with Article 22- (Port's Right to Pay Sums Owed· by
Tenant). 1...

10.5. Tra11sportation Demand Management Plan. Tenant will co·mply with the
Transportation Demand Management Plan throughout the Term.

. 

. 

10.6. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents
to comply, with all applicable provisions of the Pier 70 Risk Management Plan, a copy of which
has been provided to Tenant, including requirements to notify all site users, comply with risk
management measures during construction,-and inspect, document and report site conditions to
Port annually. Any and . all Subleases will require Subtenants (including.its Agents) to comply
with all applicable provisions of the Pier 70 Risk Management Plan.

11. REPAIR AND MAINTENANCE.

11.1. Covenants to Repair and Maintain the Premises.

(a) Except as set forth in Sections 11.l(b) and 11.l(c), Tenant is obligated at
i�s. sole cost and expense (but without limitation on Ma�ter Developer's right to reimbursement
under the DDA or Acquisition Agreement) to maintain, repair and replace the Historic Buildings 
in the condition existing as of the Effective Date and any Improvements constructed or 
rehabilitated by Tenant on the Premises, reasonable wear and tear excepted and subject further to 
all Regulatory Approvals. 
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(b) · Tenant is obligated at its sole cost and expense (but without limitation on
Master Developer's right to reimbursement under the DOA or Acquisition Agreement) to 
maintain, repair and replace the Horizontal Improvements to a condition required by the ODA 
for the City's Acceptance of the same umil the applicable Horizontal Improvements are 
Accepted by the City and the applicable Horizontal Improvement Parcel is released from the 
Premises in accordance with Section l.l(b)(ii) (Horizontal Improvement Parcels). Tenant will 
make such repairs and replacements with materials and quality.of workmanship at least 
equivalent in quality, appearance, public safety, and durability to and in all respects consistent 
with the Horizontal Improvements installed at the time of issuance of the final certificate of 
occupancy for the applicable Horizontal Improvements. 

(c) Prior to the annexation of the Building 11 Site into the Premises, Tenant is
obligated at its sole cost and expense (but without limitation on Master Developer's ·right to
reimbursement under the DOA or Acquisition"Agreement), to repair and replace any damage 
caused by Tenant, its Subtenants, Agents or Invitees to the utilities serving the Noonan Building 
tenants and artists. Prior to the annexation of the Building 11 Site into the Premises, if Port 
determines that the utilities serving the Noonan Building tenants and artists require maintenance, 
repair or replacement for any other reason, then Tenant will grant Port a right of access to the 
Building 11 Site and such other areas within the Premises as reasonably necessary to perform 
such maintenance, repair or replacement, provided Port does not unreasonably interfere with the 
construction_ ohh� Horizontal Improvements. . · 

(d) For purposes of this Lease, the term "reasonable \Vear and tear" will not
include any deterioration in the condition or diminution of the value.of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure io comply 
with the terms and conditions of this Lease. Port is not obligated to make any repairs, 
replacement or renewals_ of any kind, nature or description whatsoever to the Premises nor to any 
-Horizontal Improvements, other.Improvements or Subsequent Construction. Tenant hereby
waives all rights to make repairs at Port's expense under Sections 1932(1 ). 1941 and 1942 of the
California Civil Code or under any similar Law now or hereafter in effect. · 

11.2. Port'.,. Right to Inspect. Port or the City may make periodic inspections of the 
Premises to inspect the construction and development of the Horizontal Improvements or as 
otherwise required or reasonably necessary to determine Tenant's compliance with this Lease, in 
all cases upon reasonable prior notice to Tenant du�ing regular business hours. During an 
inspection, Port will comply with Master Developer's onsite safety measures and act reasonably 
to minimize any interference with Master Developer's construction activities. Port will provide a 
copy of any inspection reports prepared by Port or its Agents promptly following Master 
Developer's request, subject to Port's right to withhold documents otherwise privileged or . 
confidential. Port disclaims any warranties, represen!ations, and statements made in any reports, 
will have no liability or responsibility with respect to any warranties, representations, and 
statements, a(Jd will not be estopped from taking any action (including later claiming that the 
construction of the Horizontal Improvements is defective, unauthorized, or incomplete) or be 
required to take any action as a result of any inspection. 

11.3. Right to Repair. In the event Tenant fails to maintain, repair, and replace the 
Premises, the Historic Buildings, Horizontal Improvements, damages to utilities serving the 
Noonan Building tenants and artists or the other Improvements, as applicable, in accordance with 
Section 11.1 (Repair and Maintenance) and such failure is likely to cause imminent physical 
harm to any Person or constitutes a violation of applicable Law, or with respect to Historic 
Buildings only, such failure is likely to result in deterioration to or damage of the Historic 
Buildings below the condition existing on the Commencement Date (reasonable wear and tear 

. excepted), Port or the City may repair the same at Tenant's cost and expense and Tenant will 
reimburse Port or the City, as applicable, as provided in this Section 11.3; provided, however, 
with respect to Tenant's failure to maintain and repair the Horizontal Improvements only, Port ·· 
may call on the Maintenance and Repair Bond, if any, in lieu of expending its own funds for 
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such repairs. Except in the event of an emergency, Port or the City, as applicable, will first
provide no less than fifteen ( 15) days prior notice to Tenant before commencing any · 

. 
maintenance to or repair of any of the foregoing. If Tenant does not commence maintenance or 
repair of the affected Horizontal Improvements or provide assurances reasonably satisfactory to 
Port or the City, as applicable, that Tenant will commence maintenance or repair of the same 
within such fifteen ( I 5)' day period, then Port-or the City, as applicable, may ·proceed to take the
required action.· If Port or the City, as applicable, elects to proceed with such repair or 
maintenance, then promptly following completion of any work taken by Port or �he City, as 
applicable, pursuant to this Sectio11 11.3, Port or the City, as applicable, will deliver a detailed· 
invoice of the work completed,_the materials used and the costs relating thereto. Tenant also will 
pay to Port or the City, as applicable, an administrative fee equal to ten percent ( I 0%) of the total 
"hard costs" of the work. "Hard costs" include the cost of materials and installation, but exclude 
any costs associated with design, such as architectural fees. Tenant will pay to Port or the City, 
as applicable, the amount set forth in the in.voice within thirty (30) days after delivery of the 
invoice. · 

11.4. Maintenance Notice. In the event Port notifies Tenant of a failure to maintain 
and repair in accordance with Section 11.1 (Covenants to Repair and Maintain the Premises) 
("Maintenance Notice''), Tenant will pay to Port, as Additional Rent, an amount equaling Three 
Hundred Dollars ($300), which amount will be increased by one hundred dollars on the 
tenth ( l 0th) Anniversary Date and every ten ( I 0) years thereafter, upon delivery of the
Maintenance Notice. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 11, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400),-which amount will 
be increased by One Hundred Dollars ($100.00) on the tenth ( I 0th) Anniversary Date and every
ten ( I 0) years thereafter, for each additional Maintenance Notice,- if applicable, delivered by Port 
to Tenant following each . inspection. The Parties agree that the charges associated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and · 
reasonable estimate of the administrative cost and expense which. Port will incur by reason of 
Port's inspection of the Premises and issuance of each Maintenance N.9tice. Tenant's failure to 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of.Port under this Lease. 
The amounts set forth in this Section 11.4 are due within five (5) days following delivery of the 
applicable Maintenance Notice. 

Tenant's Initials: 

12. -HORIZONTAL IMPROVEMENTS.

12.1. Tenant's Obligation to Construct the Horizontal Improvements. Tenant is
obligated to construct, the Horizontal Improvements during the Term in accordance with the 
DOA, including Articles 13-17 thereof. Tenant's and Master Developer's construction of th� 
Horizontal Improvements in accordance �ith the DD"A is a material part of the.bargained for 
consideration under this Lease and failure to do so in accordance with this Lease and the DOA 
may result in, among other things, termination of this Lease. Port has �o obligatjon to construct 
any of the Horizontal Improvements. 

12.2. Tenant's Obligatio11 to Make Horizontal Improvements Available for U.-.e Prior 
to Acceptance. Before Acceptance of .the applicable Horizontal Improvements, subject to the_ 
immediately following sentence, Tenant will have the right, but not the obligation, to make the 
Horizontal Improvements that (a) will be operated by the SFPUC, available for SFPUC's use 
without charge or any fee, and (b) would gene.rally be available for the public's use, such-as 
streets, sidewalks, parks and open space, available for· use by·all parties, including Vertical 
Developers, the general public, the City and Port, without charge or any fee. Notwithstanding. 
the foregoing, Tenant will make available for use without charge, all Horizontal lmprove'!'ents
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necessary for any Vertical Developer to obtain a temporary certificate of occupancy for its 
Vertical Improvements. 

12.3. Title to Jn,prove111e11t.'i. Tenant will mvn all Horizontal Improvements until they 
are Accepted. Tenant will own during the Term all Subsequent Construction located on the 
· Premi'ses and all appurtenant fixtures, machinery and equipment installed therein (except for
subtenant improvements to the extent owned by any subtenant pursuant to such sublease, trade
fixtures and other personal property of Subtenants). Upon release of the applicable Park/Phase
Improvement Parcel, title to the Improvements within such Park/Phase Improvement Parcel
including appurtenant fixtures (but excluding trade fixtures and other personal property of
Tenant and its Subtenants), will vest in Port without further action of any Party, and without
compensation or payment to Tenant (but without limitation on Master Developer's right to
reimbursement under the DOA or Acquisition Agreement). Tenant and its Subtenants h�ve the
right at any time, or from time to time, including, without limitation, at the expiration or upon the
earlier termination ofthc Term, to remove Personal Property from the Premises; provided,
however, that if the removal of Persol'\al Property causes damage to the Premises, Tenant will
promptly cause the repair of such damage at no cost to Port

_. 

13. SUBSEQUENT CONSTRUCTION.

13.1. Port Approval.

(a) Generally. Tenant will have the right, from time to tinie during the Term,
to construct Subsequent Construction in accordance with the provisions �f this Article 13.

. (b) Subsequent.Construction Requiring Port's Approval in Port's Sole
Discretion .. Tenant has the right during the Term to perform Subsequent Construction in 
accordance with the provisions of this Article 13, provided that Tenant cannot do any of the 
following without Port's prior approval, which approval may be withheld ·by Port in its sole
discretion: · 

(i) Construct additional buildings or other additional above ground
structures on Development Parcels prior to the applicable parcel's release from the Premises, 
other than temporary buildings, and structures necessary to advance the Permitted Uses that are 
Demolished and Removed by Tenant prior to the earlier of (A) five (5) years from completion of 
such temporary buildings or structures, or (8) the applicable parc_el's release from the Premises; 

(ii) Decrease the bulk or height of the exterior of any Historic Building
beyond the bulk or height existing as of the Commencement Date; 

(iii) Materially alter the Historic Fabric of any Historic Building unless
pursuant to the requirements of an approved Regulatory Approval o.r the DOA; 

(iv) Perfonn Subsequent Construction on any Historic Building that
wou_ld cause a decertification of all or a portion of the Historic Building for Historic Preservation 
Tax Credits;-or that does not \:Omply with the Secretary's Standards; or· 

(�) Perform Subsequent C�n-structi�n to Public Access Areas or other 
areas of the Premises that Master Developer has agreed to open to the general public prior to 
Acceptance (such as streets and parks), if the Subsequent Construction would adversely affect 
.(other than temporarily during the period of such Subsequent Construction) the public's access 
to, or the use or appearance of. such areas. 

13.2. Co11structio11 Schedule.
. 

. 

(a) Performance. Once commenced, Tenant will prosecute all Subsequent
Construction with reasonable diligence. subject to Force rv:tajeure. 

(b) Reports and Information. During periods of construction, Tenant will
submit to Port written progress reports when and as reasonably requested by Port. 
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13.3. Co11structio11. 

(a) Commencement of Construction. Tenant will not commence any
Subsequent Construction until Tenant has obtain�d all building permits, other Regulatory 
Approvals and Port approvals to the extent required .. 

(b) Construction Standards. All Subsequent Construction must be
performed by duly licensed and bor:ided contractors or mechanics and must be accomplished 
expeditiously, diligently and in accordance with good construction and engineering practices and 
applicable Laws, and, in the case of Subsequent Construction on Historic Buildings only, will be 
consistent with the Secretary's Standards and the historic register status of the Union Iron Works 
Historic District. 

(c) Reports and Information. During periods of Construction, Tenant\vi.tl
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when an_d as reasonably requested by the County Assessor.

(d) Costs of Construction. Port will have no responsibility for costs of any
Construction and Tenant will pay (or cause to be paid) all such costs. 

(e) Construction Rights of Access. During any period of Subsequent
Construction, Port and its Agents have the right to enter areas in which Subsequent Construction 
is being performed, on reasonable prior ·written notice during customary construction hours, 
subject to .the rights of Subtenants and to Tenant's right o( quiet enjoyment under this Lease, to 
inspect the progress of the work; provided, however, that Port and its Agents will conduct their 
activities in s1:1ch a way to minimize interference with Tenant and its operations to the extent 
feasible. Nothing in this Lease, however, will be interpreted to impose an obligation upon Port 
to conduct such inspections or any liability in connection therewith. · 

(t) Prevailing Wages. Any construction, alteration, demolition, installation,
_ maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 

public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section I 720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to.the same hoµrs and working conditions, and will · 
receive the same benefits as in each case are provided for similar\vork performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(g) Compliance with Workforce Development Plan. Tenant agrees that it
will comply with the Workforce Development Plan attached hereto as Exhibit I.

13.4. Safety Matters. Tenant, while performing any Subsequent Construction or 
maintenance or repair of the Improvements (for purposes of this Section only, "Work''), will 
undertake commerci�lly reasonable measures in accordance wi_th good construction practices to 
minimize the risk of injury or damage to adjoining portions of the Premise·s, the Horizontal 
Improvements, ar:id Improvements and the surrounding property, or the risk of injury to persons 
or members of the public, caused by or resulting from the performance of its Work. Tenant will 
erect appropriate construction barricades to enclose the areas of such construction and maintain 
them until the Work has been substantially completed, to the extent reasonably necessary to 
minimize the risk of hazardous construction conditions. 
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13.5. · Record Drawings.

(a) With respect to any Subsequent Construction requiring a building permit
(but excluding temporary structures), T�nant will furnish to Port one set of design/permit 
drawings in their finalized form and Record Drawings with respect to such Subsequent 
Construction within ninety (90) days following completion of the applicable Subsequent 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as ( 1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Final Construction 
Documents, as further described below, and in such format as is reasonably required by Port's 
building department at the time of submittal. As used in this Section "Record Drawings" means 
drawings, plans and surveys showing the Subsequent Construction as built on the Premises and 
prepared during the course of construction (including all requests for information, responses, 
field orders, change orders, and other corrections to the documents made during the course of 
construction). If Tenant fails to provide .such Record Drawil)gs to Port within the time period 
specified herein, and such failure continues for an additional ninety (90) days following an 
additional written request from Port, Port will thereafter have the right to cause an architect or 
surveyor selected by Port to prepare Record Drawings showing such Subsequent Construction, 
and the actual, third-party cost of preparing such Record· Drawings must be reimbursed by
Tenant to Port as_Additional Rent. Nothing in this Section liQ"tits Tenant's obligations, if any, to 
provide plan� and specifications in connection with Subsequent Construction under applicable · 
regulations adopted by Port in -its regulatory capacity. Tenant is permitted to disclaim any 
representations or warranties with respect to the design/permit drawings, Record Drawings or 
other plans and specifications provided hereunder, and, at Tenant's request, Port will provide 
Tenant with� release from liability for future use of the applicable materials, in a form 
�cceptable to Tenant and Port. · 

(b) Record Drawing Requirements. Record Drawings must be no less than
(24'' x· 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each.drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum often (IO) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s); as requested by Port. All X-REF, block and- other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum often (IO) complete drawing files, 
including all referenced files, is required. to be transmitted to Port as a test, prior to execution of 
this requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the format of
the required submittals set forth in this Section 13.5 as technology changes and new 
engineering/archite_ctural software is developed. 

14. UTILITY SERVICES.

14.1. Utility Service.�. Tenant acknowledges and agrees that Port, in its proprietary
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. Additionally, Tenant's construction of 
the various utilities infrastructure as part of the Horizontal Improvements required under the 
ODA is a material bargained for consideration of this Lease. Tenant, at its sole expense, must 
(i) arrange for the provision and construction of all on-site and off-site utilities necessary to
construct, operate and use the Horizontal Improvements, all of the buildings to be constructed
and any other portion of the Premises for their intended use, (ii) be responsible for coritractin.g
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with, and obtaining, all necessary utility and other services, as may be necessary and appropriate · 
to the uses to which all of the Improvements and the Premises are put, and

.
(iii) maintain and 

repair all utilities serving the Premises to the point provided by th� respective. utility service 
provider (whether on or off the Premises). Tenant also must coordinate with the respective 
utility service provider with respect to the installation of utilities, including providing advance 
notice to appropriate parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or.private utility services at any 
time rendered to the ·Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Except as 
otherwise set forth in the Development Agreement and ODA, Tenant agrees, with respect to any 
public utility services provided to the Premises by City, that no act or omission of City in its 
capacity as a provider of public utility services, abrogates, diminishes, or otherwise affects the 
respective rights, obligations and liabilities of Te�ant and Port under this Lease, or entitle Tenant 
to terminate this Lease or to claim any abatement or diminution of Rent. Further, Tenant 
covenants not to raise as a defense to its obligations under this Lease, or assert as a counterclaim 
or cro_ss-claim in any litigation or arbitration between Tenant and Port relating to this Lease, any 
Losses arising from or in.connection with City's provision (or failure t� provide) public utility . 
services, except to the extent to preserve its rights hereunder that failure to raise such claim in 
connection with such litigation would resul� in a waiver of such claim. The foregoing does not 
constitute a waiver by Tenant of any claim it may now or in the future have (or claim to have) 
against any such public utility provider relating to the provision of (or failure to provide) utilities 
to the Premises. 

14.2. Electricity. Except as otherwise set forth in the Development Agreement, Tenant 
will procure all electricity for the Premises from the San Francisco Public Utilities Commission 
at rates to be determined by the San Francisco Public Utilities Commission. lf the San Francisco 
Public Utilities Commission determines that it cannot feasibly provide service to Tenant or as 
otherwise set forth in the Development Agreement, Tenant may seek another provider. Nothing 
herein limits any remedy Tenant may have at law or in equity to recover damages for City 
utility's failure to deliver utility services hereunder. 

14.3. Energy Consumption. Tenant acknowledges and agrees that Port has delivered a 
Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, and Facility 
Summary (all as defined in the California Code of Regulations, Title 20, Division 2, Chap_ter 4, 
Article 9, Section 1680) for the Premises no less than 24 hours prior to Tenant's execution of this 
Lease. The Disclosure Summary Sheet is attached as Schedule 14.3. 

. . 

14.4. Waiver. Tenant hereby waives any benefits of any applicable Law, including the . 
provisions of California Civil Code Section 1932( I) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing shall not constitute a wa�ver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 

· provider relating to the provision of (or failure to provide) utilities to the Premis_es.

15. DAMAGE OR DESTRUCTION,

15.1. Damage or De.'itruction.

(a) Tenant to Give Notice. If at any time during t�e Term, any damage or
destruction occurs to all or any portion of the Premises from· fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic or written notice (including ·via electronic 
m�il) thereof to Port generally describing_ the nature and extent of such Casualty.

(b) _No Effect on Lease. This Lea�e will not terminate or be forfeited or be
affected in any manner by reason of Casualty, and Tenant, notwithstanding any law or statute 
present or future (including without limitation, California Civil Code Sections 1932(2) 
and 1933( 4)), waives any and all rights to quit or surrender the Premises or any part thereof, 
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Tenant acknowledging and agre�ing that the provisions of this Article 15 will govern the rights 
and remedies of the Parties in the event of a Casualty. Tenant expressly agrees that its 
obligations hereunder, including the payment of any and all Rent and any other sums due 
hereunder, will continue as though said Premises, the Horizontal Improvements, and/or other. 
Improvements had not been damaged or destroyed and without abatement,- suspension, . 
diminution or reduction of any kind; provided, however, Tenant's obligations to construct, or 
cause Master Developer to construct, the Horizontal Improvements within any specified period
may be revised i� accordance with Section 9.2 (Damage a_nd Destruction) of the DOA. 

·

(c) Tenant's Restoration. In the event of a Casualty, Tenant has no
obligation to Restqre the Historic Buildings until such Historic Buildings are required to be 
Rehabilitated in accordance with the procedures set forth in the DOA relating to construction and 
must be at Tenant's or Master Developer's sole expense; provided, however Tenant will 
promptly alleviate any conditions caused by such Casualty that could cause an immediate or 
imminent threat to the public safety and welfare or damage to the environn1ent, including any 
demolition or hauling of rubble or debris. Tenant must Rest.ore or cause to be Restored, all 
Horiz011tal Improvements damages·or affected by the Casualty. All work Tenant is required to
perform under: this Section must be performed without regard to the amount or availability of
insurance proceeds. 

· 

(d) Port acknowledges and agrees that, in light of Tenant's obligations under
Sections 15. I (b) and 15. I ( c ), Port has no claim to receive any portion of insurance proceeds 
received by Tenant from insurance policies required to be carried by Tenant under this Lease on 
account of any Casualty unless such portion of insurance proceeds relates to Horizontal 
Improvements that have been Accepted. 

16. CONDEMNATION.

16.1. General; Notice; Waiver.

(a) General. If, at any time du.ring the Term, there is any Condemnation of
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 16. 

(b) Notice. In case of the commencement of any proceedings or negotiations
which might result in a Condemnation of all or any portion of the Premises during the Term, the 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may-be. 

. 
(c) . Waiver. Except as otherwise provided in this Article 16, the Parties

intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Artie/� 16, Tenant waives any right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265.130, as such section may from time to ti.me be amended, replaced or 
restated. 

· 

16.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that expressly survive the expiration or earlier termination of this Lease. Port and Tenant will 

Master Lease -26 



execute and deliver a termination of Lease or such other document as is reasonably necessary to 
evidence such termination. 

16.3. Substantial Conden111atio11, Partial Co11demnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and obligations of the Parties will be as
follows: · 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 

. (which will be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by deHvering written notice of termination to Port) as of the Condemnation Date . 

. "Substantial Con�cmnation'' means where Tenant reasonably determines that, b�cause of the 
Condemnation, it will be infeasible for Master Developer under the DOA to develop all or any 
remaining Phase (as defined in the DOA) of the Project substantially in conformance with the 
Project Approvals, due to �ilher economic or physical construction reasons unless Port and 
Master Developer amend the DOA, each in their sole discretion. 

(b) Partial Condemnation. If there is a Condemnation of any portion of the
Premises or the Leasehold Estate which-does not result in a termination of this Lease under· 
Section 16.2 (Total Condemnation) or Section 16.3(a) (Substantial Condemnation) (a "Partial· 
Condemnation"), this Lease will terminate only as to the portion of the Premises taken in such· 
Partial Condemnation, effective as of the Condemnation Date. ·In the case _of a Partial 
Condemnation, this Lease will remain in full force and effect as to the portion of the Premises (or 
of the Leasehold Estate) remaining immediately after such Condemnation. Port and Tenant will· 
execute and deliver a partial termin.

ation of Lease or such other document as is reasonably 
necessary to evidence such termination. 

16.4. Awards. Except as provided in Sectio11s 16.5 (Temporary Condemnation) and 
16.6 (Personal Property) Awards and other payments to either Port or Tenant on account of a 
Condemnation, less costs, fees and expenses of.either Port or Tenant (including, without 
limitation, reasonable Attorneys' Fees and Costs) incurred in the collection thereof ("Net Awards 
and Payments") will"be allocated between Port and Tenant as follows: 

(a) First, to Port f?r the payment of all unpaid Rent.
. (b) Second, in the event-of a Partial Condemnation, to pay costs of

Restorat_ion inc_u�ed by Ten�nt;_ '· ·-
(c) Third, to Port for the value of the condemned land only, subject to the

particular uses of the Premises existing immediately prior to the Co�demnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements; 

(d) Fourth, to any non-affiliate Mortgagee pursuant to a non-affiliate .
Mortgage !1S and to the extent provided therein, for payment of all sums secured by its Mortgage 
that remain outstanding, together. with its reasonable out of pocket expenses and charges in 
collecting the Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred iri the Condemnation; · 

(e) Fifth, _to Tenant to the extent that the Net Awards and Payments are
attributable to Tenant's Leasehold Estate not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original sch�duled Expiration Date; 

(t) Sixth,-the balance of the Net Awards and Payment will be divided
proportionately between Port, for the value of Port's reversionary interest in the land and 
Improvements (based.on the date the Term would have expired but for the event of 
Condemnation) and Tenant, for the value of the Horizontal Improvements constructed by Tenant · 
for the remaining unexpired portion of the Term to the original scheduled Expiration Date. Any 
Net Awards and Payment paid to Tenant in accordance with this Section ,viii be applied as "Land 
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Proceeds"' that Port can contribute as an "Advance of Lund Proceeds" under Section 7 of the 
Financing Plan. 

(g) Notwithstanding anything to the contrary· set forth above, any portion of
the Net Awards and Payments which has been specifically designated by the condemning 
authority or in the judgment of any court to be payable to Port or Tenant on account of any 
interest in the Premises or the Improvements separate and apart from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises for the remaining unexpired portion of the Term of this Lease, 
will be paid to Port or Tenant, as applicable, as so designated by the condemning authority or 
judgment. If less than all of the Premises is condemned, and this Lease is terminated, the fair _ 
market value of the remaining Premises and Improvements thereon which become the property 
of Port upon such termination shall be treated for purposes of this Section. as received by Port on 
account·of its share of the Award and -the cash payment payable to Port shall be reduced by a like 
amount and instead paid to Tenant. 

16'.5. Temporary Condemnation. If there is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
co·nnection with a S_ubstantial Condemnation or a.Partial Condemnation of a portion of the 
Premises for the remainder of the.Term, this Lease will remain in full force and effect, and the 
entire Award will be payable to Tenant. 

· 16.6. Personal Property. Notwithstanding Sec(ion )6.4 (Awards), Port will not be
entitled to any portion of any Net Awards and Payments payable in connection with the 
Condemnation of the Personal Property of Tenant or ariy of its Subtenants. 
17. LIENS.

17.1. Liens. Tenant will not create or p�rmit the attachment of, and will promptly
discharge at no cost-to Port, any.lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, qther than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may be separately
assessed against the interests of Subtenants or are being contested in accordance _with Article 7
(Contests)), and (iii) Mortgages in accordance with Article 37 (Mortgages).

17.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 

_ notice to Port of any Construction to allow Port to post a notice of non-responsibility on the 
Premises. If Tenant does not, within sixty (60) days following the imposition of any such Lien, 
cause the same to be released-of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute an Event of-Default, and Port will have, in addition to all 
other remedies provided by this Lease or by Law, the right _but not the obligation to cause the 
same to be released by such means as it deems proper, including payment of the claim giving rise 

· to such lien. All sums paid by Port (including interest at the Default Rate computed from the
date of payment) for such purpose and all expenses incurred by Port in connection therewith_ 
mu�t be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will
include with its demand, supporting documentation. · 

18. ASSIGNMENT AND SUBLETTING.

18.1. Transfer.'i. Tenant will have the right to Transfer without·obtaining Port's
consent its entire-interest in this· Lease to the proposed Tran_sferee in connection with a Transfer
of the Master Developer's rights under the DOA pursuant to Article 6 of the DOA. Except in 
connection with a Transfer -u_nder the DOA, no other Transfer of Tenant's interest is permitted. 

18.2. No Release of Tenant's Existing Liability or Waiver by Virtue of Consent. Th� 
effectiveness of a Transfer hereunder is not in any way to_be construed to relieve Tenant of any 
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liability arising out of or with regard to the performance of any co_venants or obligations to be 
performed by Tenant hereunder before the date of such Transfer. From and after a Transfer. the 
transferor will be released from all obligations and liability under this Lease only _to the extent 
that the transferor, as Master Developer, is released from i�s obligations under the DDA. 

18.3. -Sublease. Tenant has the right to Sublease portions of the Premises for parking 
and the Ancillary Permitted Uses without Port's prior consent so long all of the following 
conditions are satisfied (each a "Pre-Approved Sublease"):

(a) · The Sublease will not adversely and materially impact construction of the · 
Horizontal Improvements or the Vertical Improvements; and 

· �-

(b) The Sublease (and any further sub-subleases of the Sublease space) are all
subject to the terms and conditions of this Lease, provided that the St,btenant need not be 
obligated to undertake any obligations with respect to the Subleased Space that is Tenant's 
obligation under such Sublease; and 

· 

(c) The term of the Sublease does not extend beyon� the Term of this Lease;
(d) The Sublease contains an Indemnification and waiver of claims provision

benefitting Port that is substantially and materially the same as Article 19 (Indemnification of 
Port) except that the term "Tenant'' in such provision means "Subtenant;'" and 

(e) The Sublease requi_res that under all liability and other insurance policies,
. "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN }i'RANCISCO PORT COMMISSION AND 
THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" are additional insureds by 
written endorsement and acknowledging Port's rights to demand increased coverage to normal 
amounts consistent with the Subtenant's business activities on the Premises; and 

(t) Subject to the rights of any Mortgagee, the Sublease requires Subtenant to
pay the Sublease rent and other sums due under the Sublease directly to Port upon receiving 
written notice from Port that an Event of Default has occurred; and 

(g) The Sublease requires"the Sl;lbtenant to expressly waive entitlement to any
and all relocation assistance and benefits in connection with this Leas�; and 

(h) The Sublease contains a provision similar to Article 36 (Inspection of
Premises by Port) requiring Subtenant to permit Port to enter its Subleased space for the
purposes specified in_ Article 36; and · 

. (i) The Sublease contains a provision similar to Section 30.1 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an cstoppel certificate 
substantially similar to the form attached hereto as Exhibit J; and 

(j) The Sublease requires Subtenant to comply with the-Special Provisions set
forth in Article 41 (Special Provisions); and 

(k) The Sublease contains a provision that if for any reason whatsoever this
Lease is terminated, the Sublease will be automatically terminated 

18.4. Acknowledgement.Ii. Tenant acknowledges and agrees that Port's rights �vith 
respect to Transfers are reasonable limitations for purposes of California Civil Code 
Section 1951.4 and waives any"claims arising from Port's actions under this Article 18.

18.5. Mortgaging of Leasehold. Notwithstanding anything herein to the contrary, at 
any time during the Term, Tenant has the right, without Port's consent, to sell, assign, encumber, 
or transfer its interest in this Lease to a Mortgagee in connection with the exercise of remedies 
under the provisions of a Mortgage subject to the limitations, rights and conditions set forth in 
Article 37 (Mortgages), and, in the event so assigned, the Lease may be further assigned with
notice to, but without the consent of, Port. · 
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18;6. A.'isig11111e11t of Rent.'i. Tenant hereby assigns to Port all rents and other payments 
of any _kind, due or to become due from any or present or future Subtenant as security for 

Tenant's obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the 
foregoing assignment shall be subject and subordinate to any assignment made to a Mortgagee 
under Article 37 (Mortgages) until such time as Port has terininated this Lea·se (subject to the 
Port's agreement to enter into a new lease with Mortgagee and all other provisions of this Lease 
protecting Mortgagee's interests in this Lease), at which time the rights of Port iri all rents and 
other payments assigned pursuant to this Sectio1118.6 will become prior and superior in right; 
provided, fur:ther, any rents collected by any Mortgagee from any Subtenants pursuant to any· 
assignment of rents or subleases made in its favor will promptly remit to Port the rents so 
collected (less the actual cost of collection) to the extent necessary to pay Port any Rent; 
including any and all Additional Rent, through the date of termination of this Lease. 

18.7. No Release o.fTe11a11t. The acceptance b); Port of Rent or other payment from 
any other person will not be deemed to be.a waiver by Port of any provision of this Lease or to 
be a release ofTeriant from any obligation under this Lease. No Transfer or Si.1blease will in any' 
way diminish, impair or release any of the liabilities and obligations of Tenant, any guarantor or 
any other person liable for all or any portion of Tenant's obligations under this Lease except as 
otherwise provided in Sectio11 18."2 (Limitation on.Liability). 
19. INDEMNIFICATION OF PORT.

19.l. Ge11eral lndem11ificatio11 of the lndem11ified Partie.'i .. Subject to Sectio1119.4
(Exclusions from Indemnifications, Waivers and Releases), Tenan"t agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties "in connection with the occurrence or existence of 
any of the following: 

(a) any accident, injury to or death of Persons, or loss or_ �estruction of or
damage to property occurring in, on, under, around, or about the Pr�mises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subtei;iants, or Invitees, or their respective Agents 
and I_nvitees; 

(b) any use, non-use, p�ssession, occupation, operation, maintenance,
management, or condition of the Premises or any part thereof by·Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) . any latent, design, construction or structural defect relating to the
Improvements, any other Subseq·uent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; · 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

(e) performance of any labor or services pr the furnishing of any materials or
other property in respect of the Premises or any part thereof by. Tenant or any of its Agents or 
Subtenants; 

(t) any acts, omissions, or negligence of Tenant, its Agents, Invitees, or
Subtenants; and·. 

(g) any civil rights actions or other legal actions or suits initiated by any user
or occupant o(the Premises to the extent it _relates to such use or occupancy.
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19.2. Hazardous Materials l11den111ijicati011. 

. (a) In addition to its obligations under Sectio11 19.1 (General Indemnification 
of the Indemnified Parties) and subject to Sectio1119.4 (Exclusions from Indemnifications, 
Waivers and Releases), Tenant, for itself and on behalf of its Subtenants, Agents, or any of their 
respective Agents (individually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a
result of any of tqe following: · 

(i) any Hazardous Material Condition existing or occurring during
.
the 

Term: 

(ii) any .Handling or Release of Hazardous Materials in, on, under,
around or about the Premises during the Term; 

. . 

. (iii) any Exacerbation of any Hazardous Material Condition in, on,
under, around or about the Premises during the Term; or 

(iv) failure by Tenant or any Related Third Party to comply with the
Pier 70 Risk Management Plan, or failure by their respective Invitees to comply with the Pier 70 
Risk Management Plan within the Premises during the Term; or 

(v) claims by Tenant or any Related Third-Party for exposure during
the Term from and after the Commencement Date to Pre-Existing Hazardous Materials or New 
Hazardous Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in
connection with any Investigation or Remediation requested by Port or required by any 
Environmental Regulatory Agency and ·to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Property; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims,
Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If
Port actually incurs any damage and/or pays any costs within the scope of this· section, Tenant
must reimburse Port for Port's costs, plus interest at the Default Rate from the date of demand
until paid, within five (5) business days after receipt of Port's payment demand and reasonable
supporting evidence of the cost or damage actually incurred.

(c) Tenant understands and agrees that its liability to the Indemni6ed Parties
and the State Lands Indemnified Parties under this Sectio1119.2, subject to Section 19.4 
(Exclusions from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

(i) . discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, under, around, or about the Premises;·

(ii) · the Handling or Release of Hazardous Materials in, on, under,
around or about the Premises; · 

(iii) the Exacerbation of any Hazardous.Material Condition; or

(iv) the institution of any Hazardous Materials Claim with respect to
such Hazardous Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), Tenant's · 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
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negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed on the lnd�mnified Parties. Tenant specifically acknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no· way will be construed 
to limit or replace, any other obligations or liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurre�. 

19.4. Exc/11sio11sfrom I11dem11ificatio11s; Waivers a11d Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the
Indemnified Parties or the State. Lands Indemnified Parties from liability, nor will the 
Indemnities set forth in Section.ft 19.1 (General Indemnification oflndemnified Parties), 19.2
(Hazardous Materials Indemnification),), or the defense obligations set forth in Section.ft 19.3
(Scope of Indemnities) and 19.6 (Defense) extend to Losses: 

' 
' ' 

(i) to the extent caused,by the gross negligence or willful misconduct
of the Indemnified Parties, or 

' 
' 

(ii) from third parties' claims for exposure to Hazardous Materials in,
on or under any portion of the Premises prior to the earlier of the (I) commencement of the 
License, _if any, executed under the DOA for access to such portion of the Premises prior.to the 
effective date of this Lease where Tenant has exclusive control of the Premises; or (2) effective 
date of this Lease with respect to such portion of the Premises; or . 

(iii) without limiting Tenant's Indemnification obl-igations under
Sections .J9.2(a)(ii), 19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not 
caused by the failure of Tenant or a Related Third ·Party to comply with the Pier 70 Risk 
Management Plan, or the failure of their respective Invitees to comply with the Pier 70 Risk 
Management Plan while on the Premises, claims from third parties (who are n.ot Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Horizontal h�1provement Parcels after the Acceptance Date for such parcel (or exposure _after the 
Acceptance Date to a New Hazardous Material discovered afte� the Acceptance Date, the 
presence of which is limited to the Horizontal Improvement Parcel and is not also present in, �n 
or a�ound the Premises); provided, however, the foregoing.limitation on Tenant's 
Indemnificat,ion obligations does not extend to claims arising from the Handling, Release or 
Exacerbation ·of Pre-Existing Hazardous Materials by the acts or omissions of Tenant or any of
its Related Third Parties. 

· · 

(b) . If it is reasonable for an Indemnified Party or a State Lands Indemnified
Party to assert that a claim for Indemnification under Section. 19.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an insured party or a potential claimant, 
then Port.will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance p,qlicy obtained by 
Tenant, the Indemnification from Tenant under Section ,19.2 (Hazardous Materials . . 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount r_equired under the policy, and (ii) nothing in this sentence requires any Indemnified 
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Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking inden'mification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the · 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial termination of this Lease with respect to any portion of 
the Premises released in accordance with Section J.J(b) Adjustment of Premises for 
Development)).· · 

·-

. 19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense, compromise or settlement of any such matter through counsel of 
Tenant's choice; provided, that in all cases Port will be entitled to participate in such defense, 
compromise or settlement at its own expense. If Tenant fails, however. in Port's reasonable 
judgment, within a reasonable time following notice from Port alleging such failure, to take 
reasonable and appropriate action to defend, compromise or.settle such suit or claim, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, to 
carry out Sl,lch defense, compromise or settlement which expense is due and.payable to the·Port 
within fi_fteen ( 15) days after receipt by Tenant of a detailed invoice for such expense: 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases any and _all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 

· opportunities, (iv) any act or omission of Persons occupying adjoining premise_s, (v) theft,
(vi) explosion, fire, steam, oil� electricity, water, gas, rain, pollution, or contamination,
(vii) Building defects,. (viii) inability to use all or any portion of the Premises due to sea level rise
or flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment
of life or property arising out of the existence of the Pier 70 Shipyard, and (x) �ny other acts,
omissions or causes arising at any time and from any c·ause, in, on, under, or-about the Premises
or the 28-Acre Site, including all 'claims arising from the joint, concurrent, active or passive
negligence of any oflndemnified Parties. The foregoing waiver, discharge and release does not
include Losses arising from the Indemnified Parties' willful misconduct or gross negligence.

Tenant expressly acknowledges and agrees that the amount payable by TenantJl,ereunder . 
does not take into account any potential liability of th� lndemnif1ed Parties or State Lands · 
Indemnified Parties for any consequential, incidental or punitive damages. Port would not be 
willing to enter into this Lease in the absence of a complete waiver of _liability for consequential, 
incidental or punitive damages due to the acts or omissions of the Indemnified Parties or State 
Lands Indemnified Parties, and Tenant ·expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant or other waivers or 
releases contained in this Lease and as a materi.al part of the consideration of this Lease, Tenant 
fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, 
and causes of action against the Indemnified Parties or State Lands Indemnified Parties for 
consequential; incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue, or to pay the-Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified-Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not.due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts conc�ming 
the·claims released in this Lease might be found later to be other than or different from the facts 
now believed to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefor�, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided bv California Civil Code Section· 1542, which reads as follows: 

-
. 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. BY PLACING ITS 
INITIALS BELOW, TENANT SPECIFICALLY ACKNOWLEDGES AND 
CONFIRMS THE VALIDITY OF THE WAIVERS AND RELEASES 
MADE ABOVE AND THE FACT THAT TENANT WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THE 
WA IVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, 
OR THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH 
COUNSEL, BUT DECLINE_D_ TO DO SO. 

. 

Tenant's Initials: 
-----

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclosed, and anti_cipated_ and unanticipated.claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 

• nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other
similar law now or later in effect.

20. INSURANCE.

20.1. Required lm;urance Coverage. In addition to the Additional Insurance
Requirements to be provided by Tenant or Tenant's Subtenants or Agents that conduct any 
Special Event under Exhibit H (Procedures for Special Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the_ Term, the following 
insurance: 

(a) General Liability Insurance. Comprehensive-or commercial general
liability insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each 
occurrence combined single limit for bodily injury and property damage, including coverages for 

· contractual liability, liquor liability, independent contractors,- broad form property damage,
personal injury, products and completed operations, fire damage and legal liability with limits
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and
underground (XCU) coverage during any_ period· in·which Tenant is conducting any activity on or
Subsequent Construction or Improvement to the Premises with risk of explosion, collapse, or
underground hazard�. This policy n:iust also cover non-owned and for-hire vehicles and all
mobile equipment or unlicensed vehicles, such as forklifts.

. (b) Automobile Liability Insurance. Comprehensive or business automobile 
liability insurance with limits not less than Five Million Dollars ($5,0Q0,000.00) each occurrence . 
combined single limit for bodily injury and property damage, including coverages for owned and 
hired vehicles and for employer's non-ownership liability, which insurance shall be required if 
any automobiles or·any other motor vehicles are operated in connection with Tenant's activity on 
the Premises or the Permitted Use. If parking is a Permitted Use under this Lease, Tenant must 
obtain, maintain, and provide to Port upon request evidence of personal automobile liability 
insurance for persons parking vehicles at the Premises on a regular basis, including without 
limitation Tenant's Agents and Invitees. 

(c) Worker's Compensation; Employer's Liability; Jones Act; U.S.
Longshore and Harborworker's-Act Insurance. Worker's Compensation in statutory 
amounts, with Employer's Liability limit not less than One Million Dollars ($1,000,000.00) for 
each accident, injury, or illness. In the event Tenant is self-insured for the insurance required 
pursuant to this Section 20.1 (c), it shall furnish to Port a current Certificate of Permission to 
Self-Insure signed by the Department of Industrial Relations, Administration of Self-Insurance, 
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. Sacramento, California. In addition, Tenant will be required to maintain insurance for claims 
under the Jones Act or U.S. Longshore and 1-larborworker's Act, respectively as applicable with 
Employer's Liability limit not less than Five Million Dollars ($5,000,000.00) for each accident, 
injury or illness, on employees eligible for each. · 

(d) Personal Property Insurance. Tenant, at its sole cost and expense, shall
procure and maintain on all of its personal property and Subsequent Construction, in, on, or 
about the Premises, property insurance on an all risk form, excluding earthquake and flood, to 
the extent of full replacement value. The proceeds from any such policy shall be used by Tenant 
for the replacement of Tenant's personal pr'operty or contractors' equipment' as applicable. 

(c) Flood Insurance.

(i) During co�struction of the improvements, for any pare
.
el located 

within a flood zone on the City's flood maps, flood insurance will be in an amount �qua! to the 
maximum amount of full replacement cost of the improvements with a deductible not to exceed 
ten percent ( I 0%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii)· · During construction of the improvements, for: any parcel not
located within a flood zone on the City's flood maps, flood insurance will be in an amount to the 
extent available at commercially reasonable rates from recognized insurance carriers or through 
the NFIP equal to the maximum amount of full replacement cost of the improvements with a 
deductible not to exceed ten percent ( 10%) except that a greater deductible will be permitted to 
the extent that flood coverage is not available from recognized carriers or through the NFIP at 
commercially reasonable rates 

(t) Pollution Legal Liability. Tenant, at its sole cost and expense, will
procure Pollution Legal Liability insurance with limits of not less than Five Million Dqllars 
($5,000,000.00) per claim, for a period.of not less·than five (5) y�ars, and_ a subsequent policy for 
an additional five (5) years, for a total term of ten (10) years. Each of the State Lands 
Indemnified Parties will be na111ed as additional insureds under the terms of any such policy. If 
Tenant procures any such policy for a period that is longer than ten ( 10) years, .Tenant will

ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN 
FRANCI_SCO AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND 
THE ST ATE LANDS INDEMNIFIED PARTIES are n�med as additional insureds for such 
longer period of time. 

(g) Construction Activities. Insurance required in co�nection with
construction _of Horizontal Improvements is as set forth below: 

. (i) Contractor Requirements. Tenant must require its contractors and
subcontractors to maintain the following coverages: 

. (1) Commercial general liability insurance with limits of not ..
less than $5 million each occurrence on a policy form that is at least as broad as Insurance 
Services Office (ISO) Commercial General Liability coverage (occurrence Form CG 00 01); 

(2). Comprehensive automobile liability insurance with a policy 
limit.of not less than ·$5 million each occurrence on a policy form that is at least as broad as ISO 
Form Number CA 0001 covering automobile liability, Code I (any auto); 

(3) Worker's compensation insurance with statutory limits and
employer's liability insurance with limits of not less than $1 million each accident, injury, or 
illness; · . 

(4) Watercraft liability insurance (if operating watercraft)·
protection and indemnity insurance with limits not less than $1 million each occurrence, or with 
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Port approval, lesser limits and deductible as are readily available in the insurance market at a 
commercially reasonable cost, wreck removal, and damages "In Rem" (the vessel); and 

(5) Marine general liability (MGL) (if operating watercraft)
with limits not less than $IO million each occurrence and aggregate basis; 

(6) Vessel pollution liability insurance (if operating watercraft
with engines or fuel usage) with limi_ts not less than $5 million per occurrence and $5 million in 
the aggregate with a deductible not to exceed $50,000 with Port approval, lesser limits and 
deductible as are readily avail�ble in the insurance market at a commercially reasonable cost; 
insurance should cover liability imposed under laws for any loss, damage, cost, liability_ or 
expense arising out of the sudden, accidental, 'and unintentional discharge, spillage, leakage, 
emission, or release of any substance of any kind into or on the navigable waters of the United 
States or the adjoining shorelines. 

(7) Contractor's pollution liability insurance with limits of not
less than Five Million Dollars ($5,000,000.00) per claim. 

(ii) Builder's Risk Requirements. In addition, Tenant or General
Contractor must carry '.'Builder's All Risk" insurance on a "Special Form" ("All Risk") 
Builder's Risk meeting the following requirements. 

(1) · The amou·nt of coverage must be equal to the full
replacement cost of any existing structures affected by the work and full replacement cost of all 
new construction, including all ·materials and equipment intended to become part of the 
permanent structures. The policy must provide coverage for "sotl costs," such as design and 
engineering fees, code updates, permits, bonds, insurance, and inspection costs caused by an 
insured peril. The Builder's Risk insurance may have a deductible clause not to exceed 
$100,000. · 

(2) The Builder's Risk policy must identify the City and
County of San Fr�ncisco and the San Francisco Port Commission as loss payees, subordinate to 
any lender requirements. 

. (3) The Builder's Risk policy must include the following 
coverages: (A) all damages of.loss to the \Vork and to appurtenances, to materials and equipment 
to be incorporated into the project while the same are in transit, stored on or off the site, to 
construction plant and temporary structures; (8) the costs of debris removal, including 
demolition as may be made reasonably necessary by covered perils, resulting damage, and any 
applicable law; and (C) start upand testing and machinery �reakdown including electrical arcing. 

(iii) Professional Sen•ices Reqiiirements. Tenant must require all
providers of engineering and geotechnical professional services under contract with Tenant to 
provide professional liability coverage with limits not less than Five Million Dollars . 
·($5,000,000.00) each claim•. With respect to all other professional services provided to 
for the Horizontal Improvements, Tenant must require all providers of such professional 
under contract with Tenant to provide professional liability coverage with limits not less 
Two Million Dollars ($2,000,000.00) each claim. Such insurance will providt: coverage 
the period when such professional services are performed and for a period of 3 years 
issuance of a Certificate of Occupancy for the Horizontal Improvements. This requirement 
be met by the use of an extended reporting period. Notwithstanding anything to_ the contrary, 
coverage required in this clause (iii) may be provided with a lower limit for subcontractors 
are local business enterprises (LB Es) or are performing �ork under subcontracts of $ I 00,000 
less only. Tenant shall have the right to request a waiver of the requirements of this clause 
by delivering written request to Port, and Port shall respond within a reasonable period of time 
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, 
long as the waiver request was sent by electronic mail, addressed to one or more line staff 
responsible for administration of this Lease stating in the subject line "Immediate Action 
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to A\'Oid Deemed Consent'' or words to the same effect, Port will be deemed to have approved such 
waiver if Port does not respond to the·waiver request within five (5) business days. 

(h) Other Coverage. Such other insurance or different coverage amounts .
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject activities taking into
consideration the risks associated with such uses of the Premises, so long as any insurance 

· 

required is available from recognized carriers at commercially reasonable rates. If Tenant . 
determines that such other insurance or coverage amount should not be required because it is not 
available from recognized-carries at commercially reasonable rates, then Tenant will provide to 
Port evidence supporting Tenant's determination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quotes, declinations, and notice� of 
cancellation or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry practice
for comparable mixed-use/retail/office projects in San Francisco. 

· 

· (i) Substitution. Notwithstanding the foregoing, Tenant shall have the right,
upon the prior.approval of Port, not to be unreasonably withheld, to substitute any of the 
insurance coverage required in this Article 20 (Insurance) with insurance coverage maintained by 
one or more of Tenant's Agents, Invitees or transferees as long as the insurance policies, 
certificates and endor:sements for such insurance coverage comply in all respects with the 
requirements of this Article 20 as determined by Port. 

20.2. General Requirements. 

(a) Insurance provided for pursuant to this Section:

(i) Shall be carried under a valid and enforceable policy or policies
issued by insurers ofrecognized responsibility' that are rated Best A-:VIII or better by the latest 
edition of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to 
sell such insurance within the State of California; 

(ii) . As to property insurance required hereunder, such insurance shall
name the Tenant as the first named insured. As to liability insurance Tenant shall ensure that 
Port and the City of San Francisco are named as adf:litional insureds under all general liability, 
automobile liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any 
umbrella and/or excess liability insurance will include an endorsement through a blanket 
additional end9rsement or equivalent naming as additional insureds the following: "THE; CITY 
AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR 
OFFICERS, DIRECTORS, EMPLOYEES AND AGE.NTS." 

(iii) As to Commercial General Liability and automobile
· 
liability 

insurance, shall provide that it constitutes primary insurance with respect to claims insured by 
such policy, and, except with respect to limits, that insurance applies separately to each insured
against whoni claim is made or suit is brought; 

· 

(iv) Will provide for waivers of any right of subrogation that the
insurer of such party may acquire against each party hereto with 

·
respect to any losses and 

damages that are of the type covered under the policies required by Sectio11s 20.l(a) (General 
Liability Insurance), 20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's 
Compensation),, and 20.1 (f) (Pollution Legal Liability); 

(v) Will be subject to the reasonable approval of Port, which approval
shall not be unreasonably with,held. · 

(b) Certificates of Insurance; Right of-Port to Maintain Insurance.
Tenant shall furnish Port certificates with respect to the policies required under this 
Section within thirty (30) days after the Commencement Date and, with respect to renewal 
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policies, within thirty (30) days after the policy renewal date of each such policy, and, within 
sixty (60) days after Port's request, shall also pro:vide Port with copies of each such policy, or 
shall oth�rwise make such policy available to Port for its review. If at any time Tenant fails to 
maintain the insurance required pursuant to Section 20.1, (Required Insurance Coverage), or 
fails to deliver certificates as required pursuant to this Section, then, upon thirty (30) business 
days' written notice to Tenant, Port may obtain and cause to be maintained in effect such 
insurance by taking out policies with compa�ies satisfactory to Port. Within thirty (30) business 
days following demand, Tenant shall reimburse Port for all amounts so paid by Port, together 
with all costs and expenses in connection therewith and interest thereon at the Default Rate. 

. 
. 

· (c) Insurance of Others. To the extent Tenant requires liability insurance 
policies to be maintained by Subtenants, contractors, subcontractors or others in connection with 
their use or occupancy ot: or their activities on, the Premises, Tenant shall require that such 
policies be endorsed to ·,1:1.�lude the "CITY AND COUNTY OF SAN FRANCISCO AND THE
PORT OF SAN FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" as additional insureds under the terms of any such policy. Unless_ 
otherwise specified in this agreement, Tenant will ensure that all contractors and sub-contractors 
performing work on the Premises and all operators and subtenants of any portion of the Premises 
carry ac:Jequate insurance 'Coverages. · 

(d) Excess Coverage. All requirements may be satisfied by any combination
of umbrella and excess liability policies (including blanket p�licies). 

20.3.· .Release and Waiver.Each Party h�reby waives all rights of recovery and causes 
of action, and releases e�ch other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damag�s are of the type covered under the 
property policies required by Sectio11s 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 
21. HAZARDOUS MATERIALS. .

21.1. Complia11ce with Environme11ta/ Laws. Tenant will comply and cause its
Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws,. 
operations plans (if any), the Pier 70 Risk Management Plan,· and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any . 
regulatory agencies in connection with'the Project. Without limiting the genera,lity of the 
foregoing, Tenant covenants and agrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorfnated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency and are used in compliance· 
with all applicable Laws and any reasonable conditions or limitations required by Port, 
(c)janiiorial or office supplies or materials in such amounts as are customarily used for general
office, residential or commercial purposes so long as such Handling is at all times in compliance
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for
Remediation purposes under the jurisdiction of an Environmental Regulatory Agency.

�1.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its · 
operations on the ·Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1 (Compliance with Environmental Laws); 
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· (b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the Premis·es and any
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

(d) Tenant will be the ''Generator".of any waste, including hazardous waste ,
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; 

(e) Will comply with all provisions of the Pier 70 Ris� Management Plan with
respect to the Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk ma1iagement measures during construction, and inspec�,:document and.report
site conditions to Port annually and · · · 

(t) . Will comply, and will cause all of its Subtenants that are subject to an
operations plan, to comply with the operations plan applicable to Tenant or such Subtenant, if 
any. 

21.3. Tenant's E11viro11mental Co11ditio11 Notification Requireme11t.'i. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

(a) Tenant must notify Port as soon as practicable, orally or by other·means
that will transmit .the earliest possible notice to Port staff, of and when Tenant learns or has 
reason to believe Hazardous Materials were Released or, except as allowed under Secti�n 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises, whether or not the Release or Handling is in quantities that 
would be required under Environmental Laws to be reported to an Environmental Regulatory 
Agency.· In addition to Tenant's notice to Port by oral or other means, Tenant must provide Port 
written notice of any such Release or Handling within twenty-four (24) hours following such
Release or Handling. · 

(b) Tenant must notify Port as soon as practicable, orally or by other means
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 

. (i) Any notice of the Release or Handling of Hazardous Materials, in,
on, under, or about the Premises or the environment, or from any vehicles Tenant, or its Agents 
and ·Invitees use during Tenant's occupancy of the Premh,es that Tenant or its Agents or Invitees 
provide to an Environmental Regulatory Agency; 

(ii) Any notice of a violation, or a potential or alleged violation," of any
Environmental Law that Tenant or its Agents or ·Invitees receive from any Environmental 
Regulatory Agency; 

(iii) · Any other Environmental Regulatory Action that is instituted or
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

. (iv) Any Hazardous Materials Claim that is instituted or threatened by
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Hazardous Materials, in, on, under, or about the Premises or the environment, or 
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from any vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises 
during the Term or Tenant's occupancy of the Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the
Department of.Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face or
telephonically, between Tenant and any Environm_ental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant mu
.
st notify Port of any Environmental Regulatory Agency's 

issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premis·es. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory-Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared a_nd/or filed with any· 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.�(d) upon Port's request. 

. · (e) Tenant must provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted .. by Environmental Regulatory Agencies, and all non-privileged communic�tions with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. At Tenant's request, in lieu of providing Port with copies 
of non-privileged communications with other persons that are not Environmental Regulatory 
Agencies, Tenant will (I ) make available for Port's review, such non-privileged communications 
at Tenant's San Francisco office or at Port's office, and (2) reimburse Port for additional costs 
related to Port's review of such non-privileged communications at Tenant's San Francisco office 
(including but not limited to additional time related to travel to and from Tenant's office). 

(t) Port may from time to time request, and Tenant will be o_bligated to
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

2l.4. Remediation Requireme11t. 

(a) After notifying Port in accordance with Section 21.3 (Tenant's
Env_ironmental Condition Notification Requirements). and subject to Section 21.4(d), Tenant 
must Remediate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine-or limit the extent or impact of such Release. and will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous se�tence, 
Tenant must obtain Port's approval, which approval will not be unreasonably withheld, 
conditioned or delayed, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. 

(b) In addition to its obligations under Section 21.4(a), before this Lease
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Handling of Hazardous Materials during the Term; and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
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Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the 
Horizontal Improvements. 

· (c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that _are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises,-such as obtaining Environmental Regulatory Approvals related to 
Hai;ardous Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portioµ of the Premises. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant ,yill not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the dat� of Tenant's first use of the Premises, 
whichever is earlie_r. 

. 21.5. Pesticide Prohibitio11. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage as further described in Sectio11 9 of Exhibit N (Port and 
City Special Provisions) . · 

· 
· 

21.6. Additioiral· Defi11ition.'i. 

"Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees, and all permits, licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation tl;iereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety, or community'right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include .the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016,by the City, acting by a!]d through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in the Official Records as document number 20 I 6-K-308328-00. 

-"Environmental Regulatory Action" when used with respe"ct to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, agreement, order; consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials,' including 
both administrative and jupicial proceedings. 

"Environmental Regulatory Agency'' means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office,
including the Department of Toxic Substances Control and the R WQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Francjsco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

''Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 
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"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity.or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of . · 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause ·'Exacerbation". Exacerbate also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate". also means failure to comply with the Pier 70 Risk Management 
Plan. ''.Exacerbation'' has a correlative meaning. · 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package; treat, transport, store, .emit, discharge or dispose 
of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

· ""Hazardous Material" means any material, waste, chemical, compound, substance,
mixture, or byproduct that is identified, defined,.designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a '"hazardous constituent'', "hazardous substance", 
"hazardous :waste constituent", "infectious waste", "medical waste", "biohazardous waste", "extremely 
hazardous was_te", "pollutant", "toxic ·pollutant", or "contaminant", or any other designation 
intended to classify substances by reason of properties that are deleterious to the environment, 
natural resources,. wildlife, or human health or safety, including, without limitation, ignitability, 
infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and reproductiv� toxicity. 
Hazardous Material includes, without limitation, any form of natural gas, petroleu·m products or 
any-fraction thereof, as_bestos, asbestos-containing materials, polychlorinated biphenyls (PCBs), 
PCB-containing materials, and any substance that, due to its characteristics or interaction with 
one or more other materials, wastes, chemicals, compounds, substances; mixtures or byproducts, 
damages or threatens to damage the environment, natural resources, wildlife or human health or 
safety. "Hazardous Materials" also includes any chemical identified in the Pier 70 Environmental 
Site Investigation Repor(, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan . 

. "Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties, the State Lands 
Indemnified Panies, or the Premises relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials,. including �osses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease -in 
value of the Premises or other Port property, the loss or restriction of the use or any amenity of 
the Premises or other Port property, Attorneys' Fees and Costs and fees and costs of consultants 
an� experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the environment, 

· or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about the Premises
during the Term or Tenant's occupancy oqhe Premises.

"Investigate" or "Investigation" when used with reference to Hazardous Material means
any activity undertaken to determine the nature and extent of Hazardous Material that may be
located in, on, under or about the Premises, any Improvements or any portion of the site or the
lmp_rovements or which have been, are being, or threaten to be Released into the environment.
Investigation will include preparation of site history reports and sampling and analysis of
environmental conditions in, on, under or about the Premises or any Improvements.

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing
Hazardous Material. ,

· 
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"Pier 70 Risk M:magcmcnt Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area. prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 En

.
vironmental Site 

Investigation Report, Pier 70 Remedial Action Plan, or Pier 70 Risk-Management Plan. 

"Release" means when used with respect to Hazardous l\.1aterials any accidental. actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching; dumping, or disposing into the air, soil gas, land, . 
surface water. groundwater, or environment (including the'abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate," remove, _transport; dispose, contain, treat, sta�ilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under· or about the
Premises or which have been, are being, or threaten to be Released into the environment or t9 
restore the affected area to the standard required by the applicable E;nvironmental Regulatory 
Agency in accordance with application Environniental Laws and any additional Port 

. requirements. Remediation includes, without limitation, those actions included within . the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 · 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands Indemnified Parties" means the State-of California, the California State Lands 
Commission, and all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. 

22. PORT'S RIGHT TO PA\' SUMS OWED BY TENANT.

2Z.l. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay.
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
req1:1_ired to be paid by Tenant pursuant to this Lease to any Person other than Port (other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article.� 6 
(Taxes and Assessments) and 7 (Contests) apply, 'or any other sum required to be paid by Tenant 
which Tenant is contesting in good faith and with due diligence and which would not become a _ 
lien on the Property), Port may, at its sole option, but will not be obliga_ted to, upon ten ( I 0) days
prior notice to Tenant, pay such sum for and on behalf of Tenant. · · · 

· 22.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 22.1, (Port May 
Pay Sums Owed by Tenant Following-Tenant's Failure to Pay), Port pays any sum required to be 
paid by -Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if p�id by 
Tenant at a later date, will bear interest at- the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is r�imbursed in full by Tenant. Port's rights under this Article 22 are in addition to its rights 
under any other provision of this Lease or under applicable Laws. The .provisions of this 
Section 22.2 will survive the_ expiration or earlier termination of this Lease. 

23. EVENJS OF DEFAULT.

23.1. Events of Default. Subject to the provisions of Section 23.2 (Special Provisions
Concerning Mortgagees and Events of Default) the occurrence of any one or more of the 
following events which remain uncured after the passage of time set forth pursuant to this 
Article 23 shall constitute an "Event of Default" under the terms of this Lease:· 
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(a) Tenant fails to pay any Rent or Imposition when due, which failure
continues for five .(5) business days following written notice from Port; provided, however, Port 
will not be required to give such not_ice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to deliver into escrow the duly executed and acknowledged
Partial Release and Termination for an applicable Development Parcel within the time period set 
forth in Section 1.1 (b)(i) (Development Parcels), and such failure continues for one (I) business 

• day following written notice from·Port;

(c) . Tenant fails to maintain any insurance required to be maintained by
Tenant under this Lease, which failure· continues without cure for five.(5) business days after
written notice from Port;

(d) Tenant fails to comply with the requirements set forth in Exhibit Hfor
-each Special Event and such_ failure continues for· one (I) business day following written notice
from Port; provided, however, if Tenant commits.the same default with respect to consecutive,
related Special Events more than two (2) times within a twelve ( 12) month period (by way of
example only, holding a prohibited Special Event during non-business hours on more than
two (2) occasions), then Tenant will not be entitled to any cure period under this Sectio,r 23.l(d)
after notice of such second default; · 

(e) A Material Breach (as such terms is defined in the DDA) by Master
Developer occurs under the DDA and rert1ains uncured but such Event ·of Default under this 
Lease will be deemed cured if the Material Breach by Master Develop�r is cured pursuant 
thereto;· · 

'(t) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.3, which abandonment is not cured within thirty (30) days after notice· from 
Port of Port's belief of abandonment; · · 

(g) The Premises are used for Prohibited Uses, as determined by Port in its
reasonable discretion, and such Prohibited Use(s) continues for a period of one ( 1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such period, Tenant will not be in default of this Le�se if Tenant commences to cure 
the default within such period and diligently and in good faith continues _to �ure the default; 
provided, further, wi�hout limitation qfthe foregoing, the Parties agre� that Tenant's internal · 
deliberation� to determine the path to.cure such default \vill be d_eemed to b�· a commencement of · 
cure; 

. (h) Tenant fails to comply with the provis'ions of Section 11.1 (Covenant-to
Repair-and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period �nd diligently and in good fait� continues to cure the default; provided, 
however, without limitation of the foregoing, the Partie·s agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; · 

(i) Tenant fails to comply with the provisions of Article 21 (Hazardous
Materials) and such failure continues for a period of one (I) business day following written 
notice from Port; provided, however, if such default cannot reasonably be cured within such 
one (1) business day period, Tenant will not be in default of.this Lease if Tenant commences to 
cure the default within such one (1) business day period and diligently ·and in good faith 
continues to cure the default; provided, further that the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 
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(j) Tenant files a petition for relief. or an order for relief is entered against
Tenant, in any case under applicable bankruptcy. or insolvency Law, or any comparable Law .that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty ( 180) 
days; 

(k) A writ of execution is levied on the Leasehold Estate which is not released
within one hundred eighty O 80) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismisse!d 
within orie hundred eighty ( 180) days; provided, however, that the exercise by a Mortgagee of 
any of its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 23.l(k); 

(I) Tenant n-iakes a general assignment for the benefit of its creditors; or ·

(m). Tenant violates any other covenant, or fails to perform any other
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation and Improvement Measures that Temmt is required to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such violation or .failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant does not 
within such thirty (30) day period commence such cure, or having so commenced, does not 
prosecute _such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

23.2. Special Provisions Conceming Mortgagees and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgagee of any of its 
remedies under its �ortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzan_ine lender; 
provided,. however, such parties will not have any additional"ti�e to c�re any Event of Default. 

24. REMEDIES.

24.1. Port's Remedies Generally.
. . 

(a) Upon the occurrence and during the continuance of an Event of Default
under th.is Lease;except as expressly limited herein, Port has all rights and remedies provided in 
this Lease or available at Law or in equity (including the right to seek· injunctive relief or an 
order for specific performance, where appropriate), including the right to self-:-h"elp to the extent 
provided for herein; provided, however, notwithstanding anything to the contrary in this Lease, 
any right to cure and any remedy available to Port regarding any Event of Default under the 
Workforce Development Plan, is limited to those rights·and remedies provided in the applicable 
Law for such Workforce Development Plan; provided, further, Port's right to terminate this · 
Lease for an Event of Default will be-limited to Events of Default desc('.ibed in Sections 23.l(a) 
(but only with respect to Tenant's failure to pay any lr�positions), 23.l(e), 23.l(g) a11d 23.l(i).

(b) In addition to the foregoing remedies, (i) Port will have the right to
prohibit Tenant's use of the Premises for Special Events if more than two (2) Events of Default 
under Section 23.1 (d) occur_ during any given twelve ( 12)-month period, and (ii) with respect to 
an Event of Default due to Tenant's failure to pay Rent, Port will have the remedies set forth in 
the Financing Plan. 

·(c) Except as expressly provided herein, all of Port's rights and remedies are 
cumulative, and except as mafbe otherwise provided by applicable Law, the exercise of any one 
or more rights will not preclude the·exercise of any other.· 
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24.2. Rig/it to Keep Lease in Effect.

(a) Continuation of Lease. Port has the remedy described in California Civil
Code Section 1951.4 (lessor·may continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, if lessee has right to sublet or·assign, subject only to 
rcaSO(!able limitations) under which Port -may continue this Lease in full force and effect · 
following the occurrence of an Event of Default. In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
when due. Upon the occurrence of an Event of Default, following written notice to Tenant, Port 
may enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in-reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 
Re letting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other tem1s and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by.Port allowe� by this
Sectio11 24.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, nor any withholding of consent to ·a Transfer or termination of a Transfer in 
accordance herewith; will terminate this Lease, unless and until Port notifies Tenant in writing 
that Port elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. If Port elects to relet the Premises
as provided in Section 24.l(a), the rent that Port receives from reletting will be applied to the 
payment _of: 

(i) · First, to reimburse a Special Tax Payment Request under
Section 24.2(e)(ii), if applicable; 

(ii) Second, all costs incurred by Port in enforcing this Lease, whether
or not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' 
fees or commissions, the costs ofremoving and storing Personal Property, costs in connection 
with reletting the Premises, or any portion thereat: altering, installing, modifying and 
constructing tenant improvements required for"a new tenant, and costs of r�pairing, securing and 
maintaining the Premises to the standards set forth in this Lease or any portion thereof; 

(iii) Third, the payri1�nts of any indebtedness other than Rent due and
unpaid· hereunder from Tenant to Port;

(iv) · Fourth, Rent due and. unpaid under this Lease; and
(v) Fifth, after deducting the payments referred to in·

Sections 24.2(c)(i)-.:.24.2(c)(iv), any sum remaining from the rent Port receives from reletting 
will be held by Port and applied to monthly installments of future Rent as such amounts become 
dqe under this Lease. In no event will Tenant be entitled to any excess rent received by Port. If 
on a date Rent or other amount is due under the Lease, the rent received by Port as of such date . 
from any re letting is less than the Rent or other amount due on that date, or if any costs incurred 
by Port in relettirig, remain after applying the rent received- from such reletting, Tenant will pay 
to Port such deficiency. Such deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is
due, less the rent Port has received from any reletting which exceeds all costs and expenses of 
Port �ncurred in connection with a Tenant Event of Default and the re letting of all or any portion 
of the Premises. 
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(e) Termination of the DDA.

(i) Rights and Obligations After Termination. Upon the termination
of the DOA ("DDA Termination Date"), all rights, obligations and liabilities of Tenant under this 
Lease will continue in full force·and effect for a period of ninety (90) days after the DOA 
Termination Date. From and after the ninetieth (90th) day following ODA Termination Date, 
Tenant will have no right, title, interest, obligation or liability under this Lease, other than the 
payment of the Impositions if any bonded indebtedness or other debt payable from.all or a 
portion of the Impositions is outstanding subject to the right of reimbursement as provided in 
Section 24.2(e)(ii). The foregoing will not in any way be construed to relieve Tenant of any 
liability arising out of or with regard to the. performance of any covenants or obligations to be_ 
performed by Tenant before the ninetieth (90th) day following DOA Termination Date. Port·s 
sole remedy against Tenant i.mder this Lease with respect to Tenant's failure to .comply with its 
obligation to pay Impositions that are due and payable after the ninetieth (90th) day following 
DOA Termination Date will be to terminate this Lease; provided, however, the foregoing will 
not limit Port from paying such Impositions. The foregoing is not a limitation on the City'·s 
rights and obligations to collect Impositions and Tenant acknowledges· that, independent of 
Port's rights and remedies under this Lease, the City may utilize procedures under applicable law 
to collect the Impositions. 

(ii) Right to Reimbursement. Until' such time as Port terminates the
Lease, Tenant will provide Port with written notice of any payments it has made of Special 
Taxes due and payable atler the date that is 90-days after the DOA Termination Date ("Special 
Tax Payments") to the extent such payments occur through the execution of !evies, liens or other 
involuntary collection actions by applicable taxing agencies against Tenant's current (?r future 
revenues, irtcluding collection actions against Tenant's right to· reimbursement from Project 
Payment Sources to the extent permitted under DOA Section 12.9. Each· such notice will be 
accompanied by evidence of payment and a request for reimbursement (each a "Special Tax 
Payment Request"). In addition to reimbursing Tenant for Special Tax Payments from re letting 
proceeds in accordance with Section 24.2(c)(i), if Tenant makes Special Tax Payments in 
accordance with this Section 24.2(e)(ii), then Tenant will be entitled to reimbursement for such 
amounts paid as follows: 

(1) Before Phase· I Completion. If Port tem1inates the ODA as
to Phase I following a Material Breach by Master Developer before the Port has issued an SOP 
Compliance Determination for all Phase I Improvements, Tenant will be entitled to 
reimbursement of the Special Tax Payments made by Tenant, without any Develop�r Return, 
from Land Proceeds generated by Parcel K North and Phase I Option Parcels on which Master 
Developer has Closed Escrow before the ODA Termination Date and after Port has satisfied any 
repayment obligations to Master Developer under Section 12.9(a) of the ODA; or · · 

(2) After Phase I Completion. if Port terminates the DOA
after Port has issued an SOP Compliance Determination for all Phase I Improvements, Tenant 
will be entitled to reimbursement of the Special Tax Payments made by Tenant, without any 
Developer Return, from Land Proceeds generated by the Option Parcels in the Phase on which 
Master Developer has Closed Escrow before the DOA Termination Date and.after Port has 
satisfied any repayment obligations to Master Developer under Sections 12.9(b), 12.9(d), 
and l2.9(e) of the DOA. 

(iii) Approvals. In addition to the reimbursements described in
Sectio11s 24.2(c)(i) and 24.2(e)(ii), Port and Tenant agree to seek resolutions from the Port . 
Commission and the Board of Supervisors for the following: 

(1) Authorize Port to include a provision in the DOA that will
require Port in any subsequent third-party agreement for the development of the 28-Acre Site to 
require the new master developer as a condition to the first leasehold or fee conveyance to pay 
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the amount of any unreimbursed Special Tax Payments previously made by Tenant directly to 
Ter:rnnt, or lo pay such amount to Port to remit to Tenant; and 

(2) Authorize Port lo reimburse Tenant for Spedal Tax
Payments (and any fees, interest and penalties accruing thereon) from any land revenues that 
Port receives from agreements between Port and any private or public third parties for the use of 
the 28-Acre Site executed after the expiration of the 90-day period, and expressly including any 
payments of Special Tax Payments required to be made directly to Tenant as a condition of the 
applicable third-party agreement as described in Sectio11 24.2(e)(iii)(l). If reimbursement is so 
authorized, except in the case of a direct payment to Tenant required under.the applicable third
party agreement, Port will make reimbursement payments to Tenant within thirty (30) days after 
each third party payment of land revenues until the amount of each Special Tax Payment 
Request is paid in full. 

24.3. Port's Right to Cure Te11a11t's Default. Port, at any time after Tenant-commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's sole cost. If Port at any_ 
time, by reason of Tenant's default, undertakes any act to cure or attempt to cure such default 
that requires the payment of any sums, or otherwise incurs any costs, damages, or liabilities _ 
(including without limitation, Attorneys' Fees and Costs), all such sums, costs, damages, or 
liabilities paid by Port will-be due immediately from Tenant to Port at the time the sum is paid.· 
and if paid by Tenant at a later date, shall bear interest at the lesser.of the Default Rate or the 
maximum non-usurious rate Port is permitted by Law to charge from the date such sum is paid
by Port until Port is reimbursed by Tenant." _ ' · 

24.4. T_ermi11atio11 o/Te11ant's (light to Possession. Upon an Event of Default that 
allows for termination: 

(a) Before exercising any right to terminate this Lease and Tenant's right to
possession of the Premises under Section.'i 23.l(a) (but only with respect to Tenant's failure to 
pay any Imposition), 23.l(e), 23.l(g), and 23.l(i), Port will provide Tenant with a second written 
notice ("Second Default Notice") and the additional cure period set forth below: 

(i) For an Event of Default under Sectio11 23.1 (a), Tenant will have
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 23.1 (e) or 23.1 (g), Tenant
will have one (I) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (I) business day 
period, then Port will not exercise its termination right if Tenant is diligently and in good faith 
continues to cure the default to completion; 

(b) Port may terminate this Lease and Tenant's right to possessio·n of the
Premises for the Events of Default described in Section 24.4(a) at any time following expiration 
of the cure periods set forth in Section 24.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a 
termination of Tenant's right to possession. 

(d) If Port elects to terminate this Lease, Port has the rights and remedies
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award of the unpaid Rent which had been
earned at the time of termination; plus 
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(ii) The worth at the time of award of the amount by which the unpaid
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus 

· (iv) Any other amounts necess�ry to compensate Port for the detriment
proximately caused by Tenant's default, or which, in the ordinarv course of events, would likely 
result therefrom. Efforts by Port to mitigate the damages caused by Tenant's breach of this
Lease do riot waive Port's rights to recover damages upon termination. 

· 

The "worth at the time of award" of the amounts referred to in Sectio11s 24.4(d)(i) and
24.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Default Rate or the maximum non-usurious rate Port is permitted by Law to charge. The "worth
at the time of award" of the amount referred to in Section 24.4 will be computed by discounting 
the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of 
award, plus one percent (I%). 

24.5. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises (to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease). Tenant her�by further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and- deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force

1 
as above spe.cified. 

24.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
·has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither
the filing of a petition for the appointment of a receiver nor the appointment itself will constitute
an election by Port to terminate this Lease. . 

· 

24.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming
by and under-Tenant, redemption or relief from forfeiture under California Code of Civil
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the
event Tenant is evicted or Port takes possessjon of the Premises by reason of any Event of · 
Default.

24.8. Remedies Not Exclusive. The remedies set forth in this Article ·24 are not
exclusive; they are cumulative and in addition to any .and all other rights or remedies of Port now
or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's
obligations .hereunder will survive· any termination of this Lease.
25. EQUITABLE RELIEF.

In addition to the other remedies provided in this Leas�, either Party is entitled at any
time -after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 
default. 
26. No WAIVER.

26.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the
strict performance of any term of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
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breach or of any such term unless clearly expressed in writing by the Party against which waiver 
is being asserted. No ,vaiver of any breach will affect or alter this Lease, which shall continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

26.2. No Accord or Sati.'ifaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other. sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect · 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port_ may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed ·by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with reg�rd to the making of such payment or the amount 
thereof, and all_such payments will be.without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
(or words of simil_ar import). 

27. DEFAULT BY PORT; TENANT'S REMEDIES.

. 27.1. Default by.Port. Port will be deemed to be in default hereunder only if Port fails 
.to perform or comply with any obligation on its part hereunder, and (i) such failure continues for 
more than the time of any cure period provided herein, or, (ii) ifno cure period is provided 
herein; for more than sixty (60) days after written notice thereof from Tenant (provided that Port 
will use reasonable efforts to cure such default within a thirty (30)_day period after receipt of . 
such written notice from Tenant), or, (iii) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence.and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

27.2. Tenant's Exclusive Remedies. ·upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to 
construct the Horizontal Improvements, Tenant will have the exclusive right _(a) to seek equitable 
relief. including specific performance, in accordance with applicable Laws and the provisions of 
this Lease where appropriate and where such relief does not impose personal liability on Port or 
its Agents, or (b) if and only if Master Developer has a right to terminate the Dl;)A on account of 
the applicable default, and Master Developer elects to terminate the DDA, to term_inate this 
Lease. Tenant agrees that, notwithstanding anything to the contrary herein or pursuant to any 
applicable Laws, Tenant's remedies hereunder constitutes Tenant's sole and absolute right and 
remedy for a default by Port hereunder, and Tenant has no remedy of self-help. 

28. TENANT'S RECOURSE AGAiNST PORT.

28.1. No Recourse Beyond Value of Property Except as Specified. Tenant agrees that
notwithstanding any o�her term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the_ Indemnified Parties will 
be liable _under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss ofbu·siness opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder, Tenant 
expressly waives all such liability. 
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28.2. No Recourse Against Specified Perso11s. No commissioner, officer, or employee 
of the Indemnified Parties will be personally liable to Tenant, or any successor in interest, for 
any event of default by Port, and Tenant agrees that it will have no recourse with respect to any 
obligation qf Port under this Lease, or for any amount which may become due Tenant or any 
successor or for any obligation or claim based upon this Leas�, against any such Person. 

28.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing. in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 
29. LIMITATIONS.ON LIABILITY.

29.1. Waiver of I11dfrect or Comieq11e11tial, lncide11tal, P1111itive and Special Damages.
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party (including the _Indemnified Parties) hereby waives any 
claims against the other Party for any indirect, consequential, incidental, special or punitive 
damages. 

29.2.. Limitatioi, on Partie.'i'.Liability Upo11 Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers; the then 
transferor) will automatically be relieved from and after the date of such trarisfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be perforined by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, howeyer,-that Port ·(or such subsequent transferor) has transferred to the 
transferee any fun4s in Port's possession ( or in the possession of such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to 
the provisions hereof. and such transferee has assumed all liability for all such funds so received 
by such transferee from Port ( or such subsequ�nt transferor). 

30. : ESTOPPEL CERTIFICATES.

30.1. Estoppel Certificate by Tenant. Tenant w·ill execute, acknowledge and deliver to
Port (or at Port·s request, to a prospective purchaser or mortgagee of Port's interest in the 
Premises), within fifteen ( 15) business days after a request, a certificate substantially in the form 
attached hereto as Exhibit K stating to Tenant's knowledge after_diligent inquiry (a) that ihis 
Lease is unmodified and in full force and effect (or, if there have been modifications, that_ this 
Lease is in full force and effect, as modified, and stating the modifications or, if this Lease i� not 
in full force an4 effect, so stating), (b) the dates, if any, to which any Rent and other sums 
payable hereunder have been paid, (c) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and 
(d) any other matter actually known to Tenant, directly related to this Lease and reasonably
requested by Port. In addition, if requested, Tenant will attach to such certificate a copy of this
Lease, and any amendments thereto, and include in such certificate a statemenrby Tenant that,
its knowledge, such attachment is a true, correct and complete copy of this Lease, as applicable,
including all modifications thereto. Any ·such certificate may be relied upon by any Port, any
successor agency, and any prospective purchaser or mortgagee of the Premises or any part of
Port's interest therein. Tenant will also insert a provision similar to this Section into each
Sublease requiring Subtenants under Subleases to execute, acknowledge and deliver to Port,
within tw�nty (20) business days after request, an estoppel certificate substantially in the form
attached hereto as Exhibit J covering the matters described in clauses (a), (b), (c) and (d) above
with respect to such Sublease, along with a true and correct copy of the applicable Sublease and
all amendments thereto.
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30·.2. Estoppel Ce,-tificate by Po,-t. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease), within fifteen (15) business days after a request, a certificate 
substantially in the form attached hereto as Exhibit L stating to Port's actual knowledge after. 
diligent inquiry (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is not in full force and effect, so stating), (b) the dates, if any, to 
which Rent and other sums payable hereunder have been paid, whether or not, to the knowledge 
of Port, there are then existing any defaults under this Lease (and if so, specifying the same) and 
(c) any other matter actually known to Port, directly related to this Lease and reasonably
requested by the requesting Party. In addition, ifrequested,.Port will attach to such certificate a
copy of this Lease and any amendments thereto, and include in such certificate a statement by
Port that, to its knowledge, such attachment is a true, correct and complete copy of this Lease,
including all modifications thereto. Any such certificate may be· relied upon by Tenant or any
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of
Tenant's interest under this Lease. · 

31. _ APPROVALS B\' PORT; STANDARD OF REVIEW; FEES FOR REVIEW.

31.1. Approv_al.<i by Port. The Port's Executive Director or his ·or her designee, is
authorized _to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, 111emoranda, or similar documents with State, regional _or local authorities or other 
. Persons that are necessary or proper to achieve the purposes and objectives of this Lease and do 
not materially in.crease the obligations of Port hereunder, if the Executive Director re&SO!'Jably 
determines, after consultation with, and approval as to form by, the City Attorney, that the . 
·document is necessary or proper and in Port's best interests. The Port Executive Directo_r's
signature of any such documents will conclusively evidence such a determination by him or her.
Wherever this Lease requires or permits the giving by Port of its consent or approval, or
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such
instrument on behalf of Port, except as otherwise provided by applicable Law, including the
City's Charter and approval by the City's Attorney's Office to the extent applicable, or _if the
Executive .Director determines, in his or her sole discretion, that Port Commission action is
necessary _prior to execution of such instrument. · 

31.2. Standard of Review. Except as ·expressly provided otherwise or when Port is
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. · 

(a) Advance Writings Required. Whenever a party's approval or waiver is .
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiyer is sought may not unreasonably withhold, cc,mdition, or.delay its 
approval or waiver, as applicable. 

{b) Commercial Reasonableness. Whenever a Party is permitted to make a 
judgment, form an opinion, judge the sufficiency of the other Party's performance, or exercise 
discretion in taking ( or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 

, commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

31.3. Fees°Jor Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
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reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs of Port staff 
time incurred in connection with the review, investigation, processing, documentation, and/or 
approval of any proposed Transfer, Mortgage, estoppel certificate, or any other matter under this 
Lease requiring Port's approval or review excluding any such costs incurred by Port in ·its 

· regulatory capacity, which costs will be paid separately by Tenant to the extent required by the
applicable regulatory requirements. Tenant will pay such reasona_ble costs regardless of whether
or not Port consents to such. pr(?posal. · · - .

32. No MERGER OF TITLE.

There will be no merger of the Leasehold Estate with the fee estate in the Premises by
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate "in the 
Premises join in and record a written instrument effecting such merger. 

33. QUIET ENJOYMENT.

Subject to the Permitted Encumbrances, the Premises being in and around constrµction
throughout the Term, Construction Impacts from the adjacent and nearby Development Projects, 
the terms and conditions of this Lease and applicabl� Laws, Port agrees that Tenant, upon paying 

. the Rent and observing and keeping all of the covenants under this Lease on its part to be kept, 
will lawfully and quietly hold, occupy and enjoy the· Premises during the Term without 
hindrance or molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant 
in the event any defect exists in the title of Port as of the Commencement Date, whether or not 
such defect affects Tenant's rights of quiet enjoyment. Tenant's sole remedy with respect to any 
such existing title defect is to obtain compensation by pursuing its rights against any title 
insurance company or compan_ies issuing title insurance policies to Tenant. 

34. SURRENDER OF PREMISES.

34.1. Co11ditions of Premise.Ii. Except with respect to those port.ions of the Premises for
which this Lease terminates upon con_veyance of Development Parcels to Vertical Developers or 
the City upon Acceptance of Horizontal Improvements, as applicable, (either case of which will 
also be governed by the DOA and other Project Approvals), upon the expiration or other 
termination of the Term, Tenant will quit and surrender to Port the Premises (i) in good order and 
condition, (ii) clean, free of debris, waste, and Hazardous Materials (other than any_Pre-Existing· 
Hazardous Mc1terials that have not been Handled, Released, or Exacerbated by Tenant, its 
Age�ts, or Invitees), and (iii) free and clear of all liens and encumbrances other than the 
Permitted Encumbrances. I fit is determined by Port that the condition of all or any portion of 
the Premises is not in compliance with the provisions of this Lease with respect to Hazardous 
Materials at the expiration or earlier termination of this Lease, then at Port's sole option, Port 
may·require Tenant to hold over po�session of the Premises until Tenant can surrender the 
Premises to_ Port in the condition required herein. Except as set forth in Section 34.2 
(Demolition oflmprovements). the Premises will be surrendered with all Horizontal 
Improvements, .other Improvements, repairs, alterations, add_itions, substitutions and 
replacements thereto. Tenant hereby agrees to execute all documents as Port ·or the City may 
deem necessary to evidence or confirm any such other termination. 

34.2. Demolition of Imj,roveme11ts. 

(a)· At the expiration or earlier termination of this Lease, at Port's sole 
election_ ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish and. 
Remove the Improvements, including Horizontal Improvements that have not been Accepted by 
the

.
City that Port or the City reasonably believe are defective, and surrender the Premises as a 

vacant parcel of real property. Port will notify Tenant of Port's electi_on to exercise the . 
Demolition Option (i) no ll!lter than twenty-four (24) months prior to the expiration of this Lease, 
or (ii) within ninety (90) days following termination of this Lease due to an Event of Default. 
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(b) If Port exercises the Demolition Option in accordance with
Section 34.2(a), then if Port agrees that Tenant will complete the Demolition and Removal after 
the expiration or earlier termination of this Lease (or promptly thereafter if the Lease is 
terminated due to an Event of Default), Port and Tenant will enter into Port's standard license 
granting Tenant non-possessory access to the Premises in order for Tenant to perform the 
Demolition and Removal following the expiration or earlier termination of this Lease; provided, ·._ 
however, Tenant will perform the Demolition and Removal in compliance with Article 13 
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and 
other requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. · · 

(c) Tenant must commence and complete the Demolition and Removal in a
timely manner and with due diligence and care, and complete the same withiri the time period 
agreed to between the Parties. 

34.3. Sublea.fie.fi . .Upon any termination of this Lease, all Subleases hereunder will 
·automatically ter!llinate.

34.4. Perso11a/ Property: On or before expiration or earlier termination of this Lease, 
Tenant will remove and will cause all Subtenants to remove, all of their respective trade fixtures, 
signs and other Personal Property. If the removal of such Personal Property causes damage to 
the Premises, Tenant will promptly repair such damage, at no cost to Port. Any items not 
removed by Tenant as required herein will be deemed abandoned and may be stored, removed, 
and disposed of by Port at Tenant's sole cost and expense, and Tenant waives all claims against 
Port for any Losses resulting from Port's retention, removal or disposition of such Personal 
Property; provided, however, that Tenant will be liable to Port for all costs incurred in storing, 
removing and disposing of such abandoned property or repairing any damage to the Premises 
resulting from such removal. . · 

34.5. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and without further act or conveyaqce on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier 
termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, without 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. _ · · 

34.6. Survival. The provisions of this Article 34 will ·survive the expiration or earlier
termination ·of this Lease. 

35. NOTICES.

35. 1. Notices.

All notices, demands, consents, and requests which may or are to be given by any Party to
the other will be in writing, except as otherwise provided herein. All notices, demands, consents, 
and requests to be provided hereunder shall be deemed to have been properly given on the date of 
receipt if served personally on a day that is a business day ( or on the next business day if served 
personally on a day that is not a business day), or, if mailed, on the date that is two (2) days· after 
the date when deposited with the U.S. Postal Service for delivery by United States registered or 
certified mail, postage prepaid, in either case, addressed as follows: 

I To Port: I Port of San Francisco 
Pier 1 
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San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Development 
Re: Pier-70 Waterfront Site 

With a copy to: Port of San Francisco 
Pier I· 
San Francisco, CA 94111 
Attn: Deputy Director of Real Estate and Deve_lopment 
Re: Pier 70 Waterfront Site 

and 

Port of San Francisco 
Pier l 
_San Francisco, CA 94111 
Attn: General Counsel 

Master Developer: c/o Fore.st City 
875 Howard St. Ste. 330 
San Francisco, CA 94103 

·---- . -

Attn: Jack Sylvan, Senior Vice President 

With a copy to: Forest City Realty Trust, Inc. 
Key Tower, Suite 3200 
127 Public Square 
Cleveland, OH 44114 
Attn: General Counsel 

and 
Gibsor Dunn & Crutcher LLP 
555 Mission Street 

. San Francisco, CA
Attn: Neil Sekhri 

or at such other place or places in the United States as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail a�drcss set forth above (or such other address as may be provided from time to 
time by no_tice given in the manner required hereunder); however, neither Par:t)' may give official 
or binding notice by electr<?nic-mail. . 

35.2. Form and Effect of Notice. 

Every notice given to a Party or other Person under this Section must state (or will be 
accompanied by a cover letter that states): 

(a) the Section of this Lease pursuant to which the notice is given and.the
action or response required, if ;my; and 

(b) if applicable, the period of time within which the recipient of the notice
must respond thereto. 
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In no event will a recipient's approval of or consent to.the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice. ( or the accompanying 
cover letter) docs not comply with the· requirements of this Sectio11 35.2. 

36. . INSPECTION OF PREMISES B\' PORT.

36.1. E11try for l11spectio11. Subject to the rights of any Subtenants, Port and its
authorized Agents have the right to enter the Premises without notice at any time during normal 
business hours of generally recognized business days, provided that Tenant or Tenanfs Agents 
are present on the Premises ( except in the event of an emergency), for the purpose of inspecting 
the Premises to determine whether the Premises is in good· condition and whether Tenant is 
complying with its obligations under this Lease. 

36.2. E11try for Horizo11tal Improvement.'i. With respect to the development of 
Horizontal Improvements, Port and its Agents have the right of-entry onto Premises in 
accordance with Section 14.7(c) (Port Right of Entry) of the DDAto the extent reasonably 
·necessary to carry out the purposes of the-DD A.

36.3. General Entry. In �ddition to its rights pursuant to Section 36.1 (Entry for _ 
• Inspection), subject to the rights of any Subtenants, Port and its authorized Agents will have the

right to enter the Premises at all reasonable times and upon reasonable notice_ as stated below for
any of the following purposes:

(a) To perform any necessary maintenance, repairs or restoration to the
Premises or to perform any services-which Port has the right or obligation to perform in 
accordance with Sectio11s 11.2 (Port's Right to Inspect) or 24.2 (Right to Keep Lease in Eftect); 

(b) · To serve, post, or keep posted any notices required or allowed under the
provisions of this Lease; 

testing. 
(c) To obtain environmental samples and perform equipment and facilit_y

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than . 
one (I) days' prior notice. Tenant will have the right to have· a representative of Tenant 
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
hours unless such entry is for the purposes set forth i� Sectio11 36.3(a). 

36.4. Emerge11cy Entry. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which Port may deem . 
proper in such-an-emergency in order to obtain entry to the Premises. Entry to the Pr�mises by
any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of. the Premises, or an eviction of Tenant from the 
Premises or �ny portion of the Premises. · · 

36.5. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage; including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 36 (Inspection Of Premises By Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or th.rough the Premises during the course
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

36.6. Nondisturba11ce; Port will use its comm·ercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 36 (Inspection Of Premises By Port) in a 
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manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

36.7. S11bte11a11t Agreeme,,t. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 36.1 (Entry for Inspection) through 
Sectio11 36.4 (Emergency Entry). 

37. MORTGAGES.

Te!lant will have the right to Mortgage the Leasehold Estate in accordance :w1th the
attached Exhibit M.

38. · NO JOINT VENTURE.

Nothing contained in this Lease will be deemed or construed as creating a partnership or
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the agent of the other Party in any respect except as may be expressly 
provided for in this Lease. 

39. ECONOMIC ACCESS. .

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit I
(the "Workforce Development Plan"). The Workforce Development Plan is designed to afford 
opportunities for San Francisco residents to participate in the construction and operation of the 
Horizontal Improvements. Tenant will comply with the Workforce Development Plan with 
respect to the operation and leasing of the Premises, and will include in its Subleases, applicable 
provisions of the Workforce Development Plan in accordance with the same. 

40. REPRESENTATIONS AND WARRANTIES OF TENANT.

Tenant represents, warrants and covenants to Port as follows, as of the date hereof and as
of the Commencement Date: 

(a) Valid Existence; Good Standing. Tenant is a limited liability company
duly organized and validly existing under the laws of the State of Delaware. Tenant has the 
requisite power and authority to own its property and conduct its·business as presently 
conducted. Tenant is in good standir:ig in the State of Delaware. 

. (b) Authority. Tenant has the requisite power and authority to execute and 
deliver this Lease and the agreements c<;>ntemplated hereby and to carry out and perform all of . 
the terms and covenants of this Lease.and the agreements contemplated hereby to be performed 
by Tenant and upon execut_ion, are legal, valid and binding obligations of Tenant, enforceable 
against Ten�nt in accordance with its terms; and do not violate any provision of any agreement 
or judicial order to which Tenant is a party or to which_.Tenant is subject.

(c) No Suspension. That Tenant has not been suspended, disciplined or
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency. In the event Tenant has been so suspended, disbarred, disciplined or prohibited from 

. contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension. debarment, discipline or prohibition may result in the termination or suspension of · this Agreement. . · · · · 

_(d) No Limitation on Ability to Perform. Neither Tenant's operating 
agreement, nor any applicable Law, prohibits Tenant's entry into this Lease or its performance 
hereunder. No consent, authorization or approval of, and· no notice to or filing with, any 
governmental authority, regulatory body or other Person is required for the due execution and 
delivery of this Lease by Tenant and Tenant's performance hereunder, except for c_onsents, 
authorizations and approvals which have already been obtained, notices which have already been 
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given and filings which have already been made. Except as may otherwise have been disclosed 
to Port in writing, there are no undischarged judgments pending against Tenant, and Tenant has 
not received notice of the filing of any pending suit or proceedings against Tenant before any 
court, governmental agency, or arbitrator, which might materially adversely affect the 
enforceability of this Lease or the business, operations, assets or condition of Tenant. 

(e) Valid Execution. The execution and delivery of this Lease and the
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(t) Defaults. The execution, delivery and performance of this Lease (i) do ·
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agree1nent of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of
Tenant, except as contemplated hereby.

(g) Financial Matters. Except to the extent disclosed to Port in writing,
(i) Tenant is not in default under, and has-not received notice asserting that it is in default under,.
any agreement for borrowed money, (ii) Tenant has not filed a petition for relief under.any
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely
affected Tenant's ability to meet its Lease obligations hereunder, (iv) to Tenant's knowledge, no
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S.
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there
is no material adverse change in Tcnanfs fin�ncial condition and Tenant is meeting its financial
obligations as they mature. · · · · . 

The representations and warranties herein survive any termination of this Lease. 
41. SPECIAL PROVISIONS.

Tenant \Yill comply wi_th the Pon: and City Special Provisions attached hereto as
ExhibitN. 

42. GENERAL.

42.1. Time of Performance.

(a) Expiration. All performance dates (including cure dates) expire at
5:00 p.m., San Francisco, California time, on the performance or·cure date. 

· (b) Weekend or Holiday. A performance date which falls o� a Saturday,
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Pedorniance. · All periods for performance or notices specified
herein in terms of days will be calendar days, and not business days, unless otherwise·provided 
herein. 

(d) Time of the Essence. Time is of the essence with respect to each
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to Force Maje�re. 

42.2. Interpretation of Agreeme11t.

(a) Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 
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(b) Captions. Whenever a section, article or paragraph is referenced, it
refers to this Lease unless otherwise specifically identified. The captions preceding the articles 
and sections of this Lease and in the table of contents have been inserted for convenience of. 
reference only. Sue� captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. ·The use of the term "include", "including", "such as",
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could reasonably fall within the broadest pos·sible scope of 

• such statement, term or matter.
· 

·' 

(d) No Presumption Against Drafter. This Lease has been negotiated at
arm's length and between Persons sophisticated and knowledgeable in the matters dealt ,vith 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the.Party responsible for drafting any part of this Lease
(including California Civil Code Section 1654) .. · · 

(e) Fees and Costs. The Party on which any obligation is imposed in this
Lease will be solely responsible for paying ·all costs and expenses incurred in the performance
thereof, unless the provision imposing such obligation specifically provides to the contrary.

(t) Lease· References. Wherever refe�ence is made to any provision, term or
matter ''in this Lease," "herein" or "hereof," or words of similar import, the reference will be
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context
of such reference, unless such reference refers solely to a specific numbered or lettered article,
section or paragraph of this Lease·or any specific subdivision thereof.

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a
Party hereto has a right of approval or consent, such approval or consent will not b�
unreasonably withheld, conditioned or delayed and such approval or consent will be given in
writing. · 

(h) . Legal References. Wherever reference is made to a specific code or
section of a specific Law, the reference will be deemed to include any amendment, restatement
or replacement.

42.3. Successors and Assigns . .This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Mortgagee. Where the term "Tenant,"
"Port," "Mortgagee" is used in this Lease, it means and includes their respective successors and 
assigns, or including, as to any Mortgagee, any transferee and any successor or assign of such 
transferee. Whenever this Lease specifies or implies Port as a Party or the holder of the right or 
obligation to give approvals or consents, if Port or the entity which has succeeded to Port's rights 
and obligations no longer exists, then the City will be ·deemed to be the successor and assign of 
Port for purposes of this Lease. 

42.4. No Third-Party Beneficiaries. This Lease is for the exciusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any rights, express or implied, upon any other Person, except as provided in Article 37

(Mortgages) with regard to Mortgagees. 
42.5. Real Estate Commis.fions. Port is not liable for any real estate commissions, 

brokerage fees or finder's fees which may arise from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
transaction. In the event any broker, agent or finder makes a claim, through either Party, the 
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Party through whom such claim is made agrees to lndeninify the other Party (including the 
Indemnified Parties) from any Losses arising out of such claim. 

. 42.6 .. _ Counterpart.�. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

. 
. 

42.7. Entire Agreeme11t. This Lease (including the Exhibits) constitutes the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between· the Parties with respect to all or any-part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of 
· other agreement will be permitted to contradict _or vary the terms of this 

42.8. Amendment. Neither this Lease nor any of the term·s hereof may be 
amended or modified except by a written instrument executed by the Parties. If 
Developer seeks an amendment to the DDA pursuant to Section 3.4 (Changes to Project 
Phase I) thereof, and such amendment requires a corresponding amendment to this Lease, 
this Lease will be amended to conform to such ODA 

. 42.9. Governing Law; Se/ectio11 of Forum. This Lease will be governed by, 
interpreted in accordance with, the laws of the State of California. As part of the-
for Port's entering into this Lease, Tenant agrees _that all actions or proceedings arising dir
or indirectly under this Lease may, at the sole option of Port, be litigated in courts having 
within the State of California, and Tenant consents to the jurisdiction of any such local; state 
· federal court, and consents that any service of process in such action or proceeding may be 
by personal service upon Tenant wherever Tenant may then be located, or by certified 
registered mail directed to Tenant at the address set forth herein for the delivery of 

42.10. Recordation. This Lease will not be recorded by either Party. The Parties 
to execute and record in the Official Records a Memorandum of Lease in the form attache
hereto· as Exhibit 0. -Promptly· upon Port's request follo\ving the expiration of the Term or 
other termination of this Lease, Tenant will deliver to Port a duly executed and 
quitclaim deed suitable for recordation in the Official Records and in form and 
satisfactory to Port an_d the City Attorney, for the purpose of evidencing in the public records 
termination of Tenant's interest un�er this Lease. Port may record such quitclaim deed at any . 
time on or after the termination of this Lease, without the need for any approval or further act of

42.11. Attorneys' Fees. The Prevailing·Party in any action or proceeding (including 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of 
claimed default, or otherwise.arising out of a party's performance or alleged 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit
including but not limited to reasonable Attorneys' Fees and Costs, which will be 
whether or not such action is prosecuted to judgment. "Prevailing party" within the meaning 
this Section includes, without limitation, a party who substantially obtains or defeats, as the 
may be, the relief sought in the action, whether by compromise, settlement, judgmei1t or 
abandonment by the other party of its claim or defense. Attorneys· Fees and Costs under 
Section includes attorneys' fees and all other reasonable costs and expenses incµrred 
connection with any 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the 
Attorney will b� based on the fees regularly charged by private attorneys with an 
number of years of professional experience (calculated by reference t<? earliest year of 
to the Bar of any State) who practice in San Francisco in law firms with approximately the 
number of attorneys as employed by the Office of the City 

42.12. Severability. If any provision of this Lease, or its application to any Person 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision 
not affect any other provision of this L�ase or the application of such provision to any 
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Person or circumstance, and the reniaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental 
purposes of this Lease.· 

42.13. Tenant's Cost. No provision of this Lease requiring Tenant to perform work at 
its sole cost and expense (or words or phrases of similar effect) will, in and of itself, limit Master 
Developer's right to reimbursement under the DDA or Acquisition Agreement, if an)'. 
43. DEFINITION OF CERTAIN TERMS.

For purposes of this Lease, initially capitalized terms shall have the. meanings ascribed to
thei11 in this Section: · 

"28-Acre Site" is ·defined in Recital B.

"Access Rights" as defined in Section 4.4(b).

"Acceptance" means, with respect to any Horizontal Improvement, the acceptance by the 
Port or City of such Horizontal Improvement in accordance with the applicable procedures set. 
forth in the DDA. "Accept"' and "Accepted'.' have correlative· meanings. 

''Acquisition Agreement" means that certain Reimbursement and Acquisition Agreement 
between Port and Horizontal Developer, as further defined in the �DA. 

"Addit'ional ·Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payabl� by Tenant under this Lease. 

"Affiliate" means when used in reference to a specified Person, any other Person that 
directly or indirectly through intermediaries Controls, is Controlled by, or is under Common 
Control with the-Specified Person. 

"Affordable Self Storage'" is defined in the Basic Lease lnformati_on. 
"Affordable Self Storage Site" is d�fined in the Basic Lease-Information. 
"Ag·ents" means, when used with reference to either Party to this Lease, the officers, 

directors, employees. legal or authorize representatives, attorney, or contractor of such Party, and 
any of their respective Agents. 

"Ancillary Permitted Uses'' as described in the Basic Lease Information. 
"Anniversary Date" means each anniversary of the Commencement Date during the Term, 

unless the actual Commencement Date is not the first day of a month, in which case, each 
Anniversary Date will be determined as if the Commencement Date were the first day of the first 
full month after the.actual Commencement Date. 

"Anticipated Conveyance·oate" as defined in Section I.l(b)(i)(2)

"As ls With All Faults" as defined in Section l.2(c).

"Assessment Shortfall" means the positive difference between: (i) the amount of property 
· taxes that would have been levied on a Taxable Parcel by application of the ad valorem tax on its
Baseline Asse·ssed Value, as escalated to the date of determination-by annual increases and
reassessment following a transfer; and (ii) the amount of property taxes actually levied on the
Taxable Parcel atler Reassessment.

"Attorneys' Fees and Costs" means reasonable attorneys' fees and related costs incurred in 
· an action or otherwise indicated in the Lease, including all costs of litigation, such as fees and
related costs of attorneys, consultants, testing, and experts, litigation costs of the action, and
costs for document copying, exhibit preparation, carriers, postage, and communications.
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"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursl!ant to judgment, agreement, settlement or otherwise. 

"Baseline Assessed Value'' means the assessed value of a Taxable Parcel in the SUD in the 
City Fiscal Year in which the Chief Harbor Engineer issues the related Final Certifkate of 
Occupancy. 

"Base Rent" is defined in the Basic Lease Information. 
"Bonds" means any bonds or other forms of indebtedness secured and payable by one or 

more of Housing Ta·x Increment, Mello-Roos Taxes, or Tax Increment issued on behalf of any 
financing district, to implement the Financing Documents. 

· "Building 11" is defined in the Basic Lease Information.
"Building 11 Site" is defined in the Basic Lease lnfori11ation.
"Building 21 Site" is defined in the Basic Lease Information.
"CASp" is defined in Section l.l(c).

''Casualty" is defined in Section 15.1 (a).
. 

. 

"City" means the City and County of San Francisco, a municipal corporation.
"City Agency" means any p_ublic body or an individual authorized to act on behalf of the

City in its municipal capacity, including the Board of Supervisors or any City commission, 
department, bureau, division, office, or other subdivision, and officials and staff to who.m 
authority is delegated, on matters within._the City Agency's jurisdiction.

"City Fiscal Year" means the period begiiming on July 1 of any year and ending on the. 
following June 30. 

_"CFO" is an acronym for a community facilities district or a special tax .district formed 
under CFO Law and, when preceded by a name, means the real property in any CFO in the SUD. 
References to a CFO also mean the district itself and any area within it designated as a Zone, if 
required by the context. 

"Commencement Date" as defined in the Basic Lease Information. 
· "Condemnation" means the taking or damaging, including severance damage, of all or any

part of any property, or ·the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. C�ndemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs by way"of settlement of a condemnation action. · 

. 

. 

"Condemn.ation Date" means the earlier of: (a) the date when the right of possession of the 
_condemned property is taken by the condemning authority; or (b) the date when title to the 
condem�ed property (or any part thereof) vests in the condemning authority. 

"Construction Impacts" as described in Section 5.1.

"Control" means the ownership (direct.or indirect) by one Person of more than fifty 
percent (50%) of the profits or capital of another Person. "Controlled" and "Controlling" have 
correlative meanings. "Common Control" means that two Persons are both Controlled by the 
same other Person. 

"Current Assessed Value" means a Taxable Parcel's Baseline Assessed Value as escalated 
or reassessed on the date of determination. 

"DDA" is defined in Recital E.
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"Default Rate" is defined in Section 3.8 of Exhibit D (Rent). 
"Demolish and Rcmo\'C" means the demolition of th� Improvements and the removal and 

disposal of all debris in accordance with all Laws. "Demolition and Removal" have a correlative 
meaning. 

"Demolition Option" is defined in S�ctio11 34.2(a).

"Design for Development" means the Pier 70 Design for Development approved by the Port 
Commission and the Planning Commission, as· amended from time to time. 

"Development Parcel" means a buildable parcel in the SUD. 
"Development Projects" is defined in Sectio11 5.1.

"Encroachment Area" is defined in Sectio11 J.J(e). •. 
"Encroachment Area Charge" is defined in Section J.l(e).

"Environmental Laws" as defined in Sectio11 21.6.

"E�vironmental Regulatory Action" is defined in Sectio11 21.6.

"Enviro.nmental Regulatory Agency" is defined in Sectio11 �1.6.

"Environmental Regulato�y Approval" is defined in Sectio11 21.6.

"Event of Default" as defined in Section 23. 1.

"Exacerbate" is defined in Section 21.6.

"Executive Director" means the Executive Director of the Port or his or her designee. 
"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any 

levy of Mello-Roos Taxes under an RMA, or under any state or federal tax exempt 
determination. · 

,;Final Construction Do�uments" means plans and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws and the 
Interagency Cooperation Agreement. 

"FOG Ordinance'' means Sections 140-140._7 of Article 4.1 of the San Francisco-Public 
_Works Code, or any subsequent amendment or replacement of the same that sets fort� 
prohibitions, lil!}itations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food ·service establishments. 

"Force Majeure" means events which result in del_ays iri a Party's performance of its 
obligations hereunder due to causes beyond such Party's control·, including, but not restricted to: 
(i) domestic or international event� disrupting civil activities, such as war, acts of terrorism,
insurrection, acts of the public enemy, and riots; (ii) acts of nature, including floods, earthquakes,
unusually severe weather, and resulting fires and casualties; (iii)_ epidemics and other public
health crises affecting the workforce by actions such as quarantine restrictions; (iv) inability t_o
·secure necessary labor, materials, or tools (but only if the Party claiming delay has taken.
reasonable action to.obtain them on a timely basis) due to ·any of the above events, freight
embargoes, lack of transportation, or failure or delay in delivery of utilities serving the Premises;
(v) so long as Port has not delivered to Tenant or Master Developer, as applicable a notice of
default under the Lease ·or the DDA, as applicable, that remains uncured, litigation that enjoins
construction or other work on any portion of the Premises; (vi) Administrative Delay,
Environmental Delay, or Down Market Delay (in each case as defined in the ODA); and (vii) in
the case of Tenant, any delay resulting from a defect in Port's title.to the Premises. Force
Majeure does not include failure to obtain financing or have adequate funds. The delay caused
by Force Majeure includes not only the period of time during which perform1:1nce of a� act is
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hindered, but also such additional time thereafter as may reasonably be required to make repairs, 
to Restor� if appropriate, and to complete performance of the hindered act. 

"Foreclo$ure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a· power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance.in lieu thereof. 

"Generator" as described in Section 21.2(d).

"Handle" is defined in Section 21.6.

"Hard costs" is defined in Section 11.3

"Hazardous Material" as defined in Section 21.6.

"Hazardous Materiai Claim" is defined in Section 21.6.

"Hazardous Material Condition" is defined in Sectio11 21.6.

· "Historic Bu_ilding" means any of buildings 2, 12, 21 to the extent the same has been �dded
to the Premises in accordance with Section 1./(b)(iii) and the frame of Building 15. "Historic 
Buildings" mean more than one Historic Building. 

"Historic Core" is-defined in Section 5.2(a)(vii).

"Historic Core Proj�ct" is defined in Section 5.2(a)(vii).

"Horizontal Improvements" means any improvements constructed or to be constructed by 
the Master Developer pursuant to the DDA. · · 

"Horizontal Improvement Parcel" is defined in Sectio11 J.l(b)(ii).

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

. . 

"IFD Termination Date" means the respective dates on which all allocations to the IFD of 
Tax Increment from each Sub-Project Area and the IFD's authority to repay indebtedness with 
Tax Increment from each Sub-Project Area end under Appendix G-2. · 

"Impositions" is defin�d in Section 6./(b).

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, or rehabifitated, located upon or within the 
Premises on o� after the Commencement Date. · 

. "Indemnified Party" and "1'1demnified Parties" means the City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other. subdivisions, including, 
without limitation, the Port, the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, all other Person acting on their behalf, and each.of them. 

. "Indemnify" means indemnify, protect and hold har-mless. "lndemnificatio'1'' ha� a 
correlative meaning. 

''Index" means the Consumer Price Index for All Urban Consumers (base years 1982-
1984 = I 00) for the San Francisco-Oakland-San-Jose area, published by the United States · 
Department of Labor, Bureau of Labor Statistics. If the Index is modified during the Term 
hereof, the modified Index shall be used in place of the original Index.· If compilation or 
publication of the Index is discontinued during the Term, Port shall select another similar · 
published index, generally reflective of increases in the cost of living, subject to Tenant's 
approval, which shall not be unreasonably withheld or delayed, in order to obtain substantially 
the same result as would be obtained if the Index had not been discontinued. 

"Infrastructure Plan" means the Infrastructure Plan attached to the DDA. 
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"ln\'cstigatc" or "Im·cstigation" are defined in Section 21.6.

''Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees, and subtenants of Tenant and.the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of subtenants. 

. . 

"Land Proceeds" is defined in the ODA. 

"Law" or "Laws''means any one or more present and future laws, ·ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to the extent applicable to the 
Parties or to the Premises or any portion thereof, whether or not in the present contemplation of 
the Parties, including, without limitation, all consents or approvals (including Regulatory 
Approvals) required to be obtained from, and all rules and regulations of, and all building and 
zoning laws of, all federal, state, county and municipal governments, the departments, bureaus, 
agencies or commissions thereof, authorities, boards of officers; any national or local board of 
fire underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of, or which may affect or be applicable to, the Premises or any part thereof, 
including, without limitation, any subsurface area, the use thereof and of the buildings and 
Improvements thereon. ''Laws'' include the Mitigation and Monitoring Program and the Pier 70
Risk Management Plan. 

· 

"Lease" means this lease, as it may be amended from time to time. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Lender" means the holder or holders of a Mortgage and, if the Mortgage is held by or for 
the benefit of a trustee, agent or representative of one or more financial institutions, the financial 
institutions on whose behalf the Mortgage is being held. Multiple financial institutions 
participating in a single financing secured by a single Mortgage shall be deemed a single Lender 
for purposes of this Lease. 

· 
, . 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities, damages (including foreseeable and unforeseeable.consequential 
damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and other proceedings, 
judgments and awards and costs and expenses, (including, without limitation, reasonable 
Attorneys' Fees and Costs and consultants' fees and costs) Qf.whatever kind or nature, known or 
unknown, contingent or otherwise. 

''Louisiana Site'' is defined in the Basic Lease Information. 

"Maintenance and Repair Bond" is defined in the Basic Lease Information. 

"Maintenance Notice" is defined in Section 11.3.
' 

"Master Developer" is defined in Recital B.

"Mast_er Tentative Map" is defined in the DOA. 

"Master Utilities Plan" is defined in the DOA. 

"Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
-recorded in the Official Records, in the form of Exhibit P attached hereto.

. "Mid-Block Passages" means publidy-accessible pedestrian and vehicular routes that
create a connection between public streets and/or open spaces.

"Mitigation Monitoring and Reporting Program" means the Mitigation.Monitoring_ and
Reporting Program that the Port Commission adopted by Resolution No. 17-43 and attached
hereto as Exhibit 1.
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"Mortgage" means a mortgage, deed of trust, assignment ofrcnts, fixture filing, security 
agreement or similar security instrument or assignment of Tenant's leasehold interest under this 
Lease recorded in the Official Records. 

'"Net Awards and Payments" is defined in Section 16.4. 

"New Hazardous Materials" is defined in Sectio11 21.6. 

"Non-Park/Phase lmpronment Parcel" is defined in Sectio11 l.J(b)(ii).

'"Noonan Building" means the Improvements located on the Building 11 Site as of the 
Commencement Date. · 

"Notice of Special Tax" is defined in Sectio11 6.2(aJ. 

"Notice to Vacate" is defined in Section J.l(e). 

''Official Records'' meaps, with respect to the recordation of Mortgages and other 
documents and •instruments, the Official Records o( the City and County of San Francis.co. 

"Park/Phase Improvement Parcel" is defined in Section· I.I (b)(ii). 

"Partial Condemnation" is defined in Sectio1116.3(b). 

"Partial Release of Master Lease" as defined in Section J.-1 (b)(i)(l). 

"Party" means Port or Tenant, as-a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. · 

. "Percentage Rent'' is defined in Exhibit D (Rent). 

"Permitted Encumbrances" is described in Sectio11 1.2(a). 

"Permitted Title Exceptions" is defined in Section 1.2(a). 

"Permitted Uses" is defined in Sectio11 4.1. 

"Person" means any indfvidual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision· thereof.

''Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies;software, and other tangible personal property that is incident to the ownership, 
development or operation of the Improvements and/or the Pren-iises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interes_t, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 21.5. 
. .

"PG&E Remediation Site" is described in the Basic Lease Information. 

"Pier 70" is defined in Recital B. 

"Pier 70 Parties" is defined in Section 5.2(a)(vii). 

"Pier·10 Risk Management Plan" is defined in Section 21.6. 

"Port" means the San Francisco Port Commission. ·

"Port Acceptance Item" means the completed Horizontal Improvements listed in DOA 
Section 15. 7 (B) (Acceptance of Park Parcels and Components of Phase Infrastructure) that Port 
will accept. 

"Pre-Existing Hazardous Materials" is defined in Section 21. 6. 
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''Premises" is defined in the Basic Lease Information and Section 1.1.

"Pre,·ailing party" is defined in Section 42.1 I.

"Primary Permitted Use" is defined in the Basic Lease Information. 

"Prime Rate" means the base rate on corporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
has ceased to publish th� Prime Rate, then such other equivalent recognized source. 

··�rohibited Use" or ''Prohibited Uses'' as defined in Section 4.4(a).

"Project" is defined in Recital B.

"Project Approvals" is defined in Recital B.

"Promotional Signage" means signage containing advertisi!1g or promotional messages
relating to events, subtenants or otherwise relating to the Premises, which signage is intended to 
be visible primarily to persons on the Premises. · 

"public work" is defined in Section.13.3(/) (Prevailing Wage). 

"reasonable wear and tear'" is defined in Section 1 I.I (d).

"Reassessment" means a reduction in ad valorem taxes assessed against a Taxable Parcel
through a proceeding under the California Revenue & Taxation Code. ·

"Record Drawings" is defined in Section 13.5(a)."Regulatory Agency" means any 
governmental agency having jurisdiction over the Premises, including, but not limited to,.the 
City, RWQCB, and the Army Corps of Engineers. 

"Regulatory Approval"' means any authorization, approval or permit required by any 
Regulatory Agency. 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's . 
historic character: 

"Related Third Party" is defined in Section -J9.2(a).

"Release" is defined in Sectio11 21.6.

''Remediate" or "Remediation" is defined in Section 21.6.

"Rent" means the sum of Base Rent, Percentage Rent (including all adjustments) and . 
Additional Rent. For purposes of this Lease, Rent includes all unpaid sums t�at are payable as 
Rent, but that are unpaid when earned and/or accrue for payment at a later time in accordance 
with the provisions of this Lease. 

"Restoration�' means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordi\nce with all Laws then applicable. ("Restore" and
"Restored'' shall have correlative meanings.) · · 

''RWQCB" shall mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Security Deposit" is defined in the Basic Lease Information. 

"Special Event" means teinporary or short term exhibitions, pr�vate and public gatherings, 
recreation, athletic events, filming, commemorations, market places, sporting events, musical 
and theatrical performances and other forms of live entertainment and includes setup/load "in and 
demobilization/load out; parking for Special Events; temporary improvements; installation of 
tents and structures; administrative and security functions and other amenities and facilities to 
accommodate such Special Events. 
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''Special Taxes·" when used with a modifier means Mello-Roos Taxes levied in the 
designated CFO. 

"Special Tax Payment Request" is defined in Sectio11 24.2(e)(ii).

"Special Tax Payments" is defined in Section 24.2(e)(ii).

"State" means the State of California. 
"State Lands Indemnified Parties" means the State of California, the California State Lands 

Commission, all of its heirs, legal representatives, successor and assigns, and all other Persons 
acting on its behalf. · 

"Sublcas(' means any lease, sublease, license, concession, or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses, or 
otherwise grants to any Persori in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons). · · 

· "Sub-Project Area" means, individually or <;ollcctively, Sub-Project Area G 2, Sub-Project
Area G 3, and Sub-Pr�ject Area G 4. · 

"Sub-Project A�ca G l" means the sub-project area ofIFD Project Area G consisting of the 
20th Street Historic Core. · 

"Sub-Project Arca G 2" means the sub-project area of IFD Project Area G described in 
Appendix G-2. 

"Sub-Project Arca G 3" means the sub-project area ·or IFD Project Area G described in 
Appendix-G-3. 

"Sub-Project Area G 4" means the sub-project area ofIFD Project Area G described in 
Appendix G-4. 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, Rehabilitation, alteration, or modification of any Improvements, or any 
construction of additional Improvements. "Subsequent Construction" does not include any 
Horizontal Improvements. · 

"Substantial Condemnation" is defined in Section l 6.3(a).

''Subtenant" means any Person leasing, using, occupying or having the right to occupy
any portion of the Premises under and by virtue of ij Sublease. · 

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended fr(?m time to time. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERAf: Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 

· defi_ned in the Appendix to the DOA). · 
"Taxable Commercial Pa�cels" means a Taxable Parcel that is a Commercial Parcel. 
"Taxable ·Parcel" means an assessor's parcel of real property or other real estate interest · 

that is not exempt from taxation and assessments, including Taxable Commercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential unit. 
"Tenant" is identified in the Basic Lease Information, and its permitted successors and 

assigns. 
"Term" is defined in Section 2.
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"Total Condemnation" is define� in Sectio1116.2.

"Transfer" is defined in the DDA; provided, however, notwithstanding the foregoing, as 
used herein, the term "Tran�fer" does not include (i) Special Events; (ii) permitted Subleases; 
(iii) the granting of a Mortgage in accordance with Article 37.(Mortgages), nor the exercise of
remedies thereunder or (iv) a pledge of equity interest in connection with a mezzanine loan.

"Transportation Demand Management Plan" has the meaning ascribed to "Transportation 
Program" in the DDA .. 

••vertical DOA" is defined in the DDA.

••vertical Developer" is def1ned in the DDA.

"Vertical Improvements" is defined in the DDA.

••work" is defined in Section 13.4.

"worth at the time of award" is defined in Section 24.4.

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant 

APPROVED AS TO FORM: 

FC PIER 70·, LLC, a Delaware limited liability company, 

By: _____________ ;....._ __ 
Naine: _______________ _ 
Title: _______________ _ 

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

By: 

DENNIS J. HERRERA, City Attorney 

By:-----------
Name: _________ _ 
Title: 

-----------

Lease authorized by: 

-Port Board of Directors Resolution No. 17-43
-Board of Supervisors Resolution No. 401-17
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EXHIBIT A-1 

LEGAL DESCRIPTION 

for 

PIER 70 MASTER LEASE 

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

BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST TO 
THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED M/l,Y 14, 1976, AS DOCUMENT NUMBER Y88210, IN ��OK C169, 
PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463,478,489, 
504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL POTRERO NUEVO", 
RECORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF MAPS, PAGES 78 AND 79, OFFICE OF THE RECORDED, .
CITY AND COUNTY OF SAN FRANCISCO. 

. . 

ALSO BEING A PORTION OF BOARD OF TIDE LAN.D COMMISSIONERS MAP ENTITLED, "MAP OF THE SALT
MARSH AND TIDE LANDS AND LANDS LYING UNDER WATER SOUTH OF SECOND STREET AND SITUATE IN =fHE 
CITY AND COUNTY OF SAN FRANCISCO", O_N FILE IN THE OFFICE OF THE STATE LANDS COMMISSION AND A
DUPLICATE COPY FILED IN MAP BOOK "W", PAGES 46 AND 47, OFFICE OF THE.RECORD�R OF THE CITY AND
COUNTY OF SAN FRANCISCO. 

. 

-

ALSO BEING A PORllON OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20TH STREET, 215T STREET 
AND 22ND STREET, MORE PARTICULARLY DES(:RIBED AS FOLLOWS: 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE), THE 
WESTERLY LINE OF FORMER �EORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, N_o. 10787, DATED MARCH 30,

. 1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF PARCEL 1 OF THAT 
PARCEL OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 
1967 IN BOOK ·B192, PAGE 384, OFFICIAL RECORDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO; 
THENCE ALONG THE NORTHERLY LINE OF FORMER _22No STREET, AS SAID.STREET EXISTED PRIOR TO THE . 
CLOSURE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND ALONG THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 85�38'01" EAST 40._00 FE.ET TO THE CENTERLINE _QF SAID FORMER 
GEORGIA _ STREET; THENCE ALONG SAID CENTERLINE AND LINE OF PARC.EL 1 (B192 O.R. 384), NORTH 
04°21'59" WEST 270.00 FEET TO THE MOST SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF 
LAND AS DESCRIBED IN GRANT DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER. 
16, 1982, AS DOCUMENT NO. D275576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 
(D464 O.R. 628) , THE FOLLOWING TWO COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY 
LINE OF MICH_IGAN STREET (80 FEET WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" 

· WEST 206.17 FEET; THENCE NORTH 85°38;01" EAST 397.04 FEET; THENCE NORTH q4°i1'59" WEST 106.90
FEET; THENCE NORTH 85°38'01" EAS1: 84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A
RADIUS OF 25.00 FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE) AND THE
NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 628); THENCE ALONG SAID LINES, NORTH 85°38'01" EAST
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13.81 FEET TO.THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID PARCEL 1 
(8192 O.R. 384); THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID 
STREET AND SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG A .PORTION OF SAID 
PARCEL 1 (D4640.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (8192 O.R. 384) 
AND ALONG THE CENTERLIN� OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR Tp THE CLOSURE 
THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 618.80 FEET; 
THENCE S�UTH 36°29'34" EAST 45.07 FEET; THENCE NORTH 53_030'26" EAST 101 FEET, MORE OR LESS, TO 
THE MEAN HIGH WATER LINE, AT _AN ELEVATION OF 5.8 FEET (NAVD88 DATUM), AS INDICATED IN A TIDAL 
DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND .DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS _AND EXTREME TIDES STUDY", DATED FEBRUARY, 
2016, PREPARED BY AECOM; THENCE IN A GENE:RAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER 
LINE, APPROXIMATEL Y·1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY LINE OF SAID 
PARCEL 1(81920.R. 384); THENCE ALONG SAID SOUTHERLY LINE, SOUTH 85°30'01" WEST 1085 FEET, MORE 
OR LESS, TO T_HE MOST SOUTHWE_STERL Y CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID · 
PARCEL, NORTH 25°06'47" WEST 56A6 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO THE 1.. 
SOUTHEASTERLY CORNER OF SAID 22ND STREET; THENCE ALONG THE EASTERLY LINE OF SAID 22ND STREET 
AND THE LINE OF SAID PARCEL 1 (8192 O.R, 384), NORTH 04°21'59" WEST 66.00 FEET TO THE POINT OF 
BEGINNING, CONTAINING 28.096 ACRES, MORE OR LESS. 

EXC,EPTING-THEREFROM, THE FOLLOWING PARCELS: 

PARCEL 1 (AFFORDABLE SELF STORAGE): 
BEGINNING AT THE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED 
GRANTED TO THE STATE OF-CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS (B192 O.R. 384), CITY·AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PARCEL BEARS SOUTH �5°38'01" WEST 491.1 FEET, SAID POINT OF 
BEGINNING ALSO BEING ON A LINE WHICH BEARS SOUTH 04°21'59" EAST FROM THE SOUTHEAST CORNER OF 
A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, NORTH 
04°21'59''. WEST 220.0 FEET; THENCE NORTH 85°38'01". EAST 40.0 FEET;.THENCE NORTH 04°21'59" WEST
178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF A 
CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION OF 5.8 FEET 
.(NAVD88 DATUM), BEING THE MEAN HIGH.WATER LINE (MHW) AS INDICATED IN A TIDAL DATUM STUDY 
PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION (BCDC), ENTITLED, 
"SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY, 2016, PREPARED BY 
AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND CONTINUING ALONG. THE
SHORELINE, EDGES OF. CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A

. 
GENERAL 

SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASl'ERLY PROJECTION OF THE 
. 

. 

SOUTHERLY LINE OF SAID 8192 O.R. 384 PARCEL; THENCE ALONG SAID EASTERLY PROJECTION AND THE LINE 
OF 8192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO SAID POINT OF BEGINNING, 
CONTAINING 5:71 ACRES, MORE OR LESS. 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION ·oF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE_ ALONG SAID LINE OF THE 20TH STREET AND ALONG 
THE SOUTHERLY LINE OF FORMER 201H STREET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER _RESOLUTION NO. 1376

( 
DATED OCTOBER 15, 1940; THENCE ALONG SAID 

LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; THENCE _ SOUTH 85°38'01" WEST 
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1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 
21, ALSO BEING THE TRUE POINT OF BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID 
BUILDING, MORE OR LESS, NORTH 04°21'59" WEST 45.0 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF A 
6 INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG SAID WALL, NORTH 85°38'01" EAST 54.5 FEET, 
MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG J"HE EASTERLY FACE OF SAID WALL, 
SOUTH 04°21'59" EAST 45.0 FEET, MORE OR.LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING 
NO. 21; THENCE ALONG SAID BUILDING WALl, MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID 

. . 

TRUE POINT OF BEGINNING, CONTAINING 2,452.5 SQUARE FEET, MORE OR LESS. 

PARCEL 3 (NOONAN BUILDING PLUS): 
COMMENCING AT THE INTERSECTION OF THE_ EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 201 H STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND

.
ALONG 

THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PE-R RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 
FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALO!'JG SAID 
LINE OF- FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE NORTH 85°38'01" EAST 
100,9 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 77.5 FEET; THENCE SOUTH 
76°21'39" EAST sis FEET; THENCE SOUTH 04°21'59" EAST 145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 
FEET; THENCE SOUTH 04°21'59" EAST 4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A 
LINE BEARING SOUTH 04°21'59" EAST FROM SAID TRUE POINT OF BEGINNING-;_THENCE NORTH 04°21'59'.' 
WEST_166.8 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 21,361 SClUARE FEET, MORE OR LESS. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) AND THE 
SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF THE 20TH STREET AND ALONG 
TH� SOUTHERLY LINE OF FORMER 20nt STR�ET (66 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,400.00 
FEET TO THE EASTERLY LINE OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR 
TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG.SAID 
LINE

-
OF FORMER DELAWARE STREET, SOUTH 04°21'59" EAST 76.9 FEET; THENCE NORTH 85°38'01" EAST 

_ 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE EASTERLY FACE OF AN 18 INCH WIDE 
CONCRETE WALL; THENCE ALONG SAID FACE OF.WALL, NORTH 33°06'32" WEST 38.4 FEET AND NORTH 
13°01'17" WEST 57.6 FEET TO A POINT ON A CHAIN-LINK _FENCE; THENCE ALONG SAID FENCE, NORTH 
79°33'35" EAST 19.8 FEET TO_ THE WESTERLY EDGE OF A CONCRETE LOADING DOCK; Ti--lEN<:E ALONG SAID 
EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE !\,'IOST_ SOUTHERLY CORNER OF SAID 
LOADING DOCK; THENCE ALONG THE"SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY LINE OF 
A 1-STORY METAL BUILDING KNOWN AS BUILDING No: 6, NORTH 53°30'_26" EAST 40.5 FEET; THENCE SOUTH 
02°02'49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE-OF SAID 18 INCH WIDE CONCRETE WALL; 
"THENCE ALONG THE FACE OF SAID WALL, SOUTH 88°20'10" WEST 36.2 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 4,-726 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF N03°41'33"W·BETWEEN. 
SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
{HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM {SFCS13). 

Page 3 of 4 



ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND GAS DEPOSITS, 
TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR EXPLORATION, DRILLING AND 
EXTRACTION OF sue� MINERAL, OIL AND GAS DEPOSITS, AS EXCEPTED AND RESERVED BY THE STATE OF 
CALIFORNIA IN THAT_CERTAIN ACT OF THE LEGISLATURE (THE "BURTON ACT") SET FORTH IN CHAPTER 1333 
OF THE STATUTES OF 1968 AND"AMENDMENTS THERETO, AND UPON TERMS AND PROVISIONS SET FORTH
THEREIN. 

' . . 

. 

. 

Assessor's Parcel Nos. :-Portions of 4052-001 and 4111-004. 

\Pl[R 70-MASTfR LEASE do, x 

03-20 18 

Page 4 of 4

,' 



. 

. 

EXHIBIT A-1 (Continued) 

LEGAL DESCRIPTION 
for 

PARCELS EXCEPTED FROM THE MASTER LEASE 

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

PARCEL 1 (AFFORDABLE SELF STORAGE): 
BEGINNING AT THE POINT ON THE SOUTHERLY LINE OF THAT PARCEL OF LAND-DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS (B192 O.R. 384),-CITY AND COUNTY OF SAN FRANCISCO, FROM WHICH THE MOST 
SOUTHWESTERLY CORNER OF SAID PARCEL BEA�S SOUTH 85°38'01" WEST 491.1 FEET, SAID POINT OF_
BEGINN_ING ALSO BEING ON A LINE WHICH BEARS SOUTH 04°21'S9·,, EAST FROM THE SOUTHEAST
°CORNER OF A METAL BUILDING KNOWN AS BUILDING NO. 66; THENCE FROM SAID POINT OF BEGINNING, 
NORTH 04°21'59" WEST 220.0 FEET; THENCE NORTH 85°38'01" EAST 40.0·FEET; THENCE NORTH 
04°21'59" WEST 178.0 FEET; THENCE NORTH 85°38'01" EAST 641 FEET, MORE OR LESS TO THE TO THE 
EASTERLY EDGE OF A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN 
E�EVATION OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS IN_DICATED IN A 
TIDAL DATUM STUDY PROVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT COMMISSION 
(BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUM� Al\!D EXTREME TIDES STUDY" , DATED FEBRUARY, . 
2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG SAID DOCK TO THE SHORELINE AND 
CONTINUING ALONG THE SHORELINE, EDGES OF CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID 
MHW LINE, IN A GENERAL SOU_THERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY 
PROJECTION OF THE SOUTHERLY LINE OF SAID 8192 O.R. 384 PARCEL; THENq ALo'NG SAID EASTERLY . 
PROJECTION AND THE LINE OF B192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE OR LESS, TO 
SAID POINT OF BEGINNING, CONTAINING 5.71 ACRES, MORE OR LESS. 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 201H STREET (66 FEET WIDE); THENCE ALONG SAID. �INE OF THE 201H STREET 
AND ALONG THE SOUTHERLY LINE OF FORMER 201H STREET (66 FEET WIDE), AS SAID STREET EXISTED 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED ·oCTOBER 15, 1940; 
THEN_CE ALONG SAID LINE OF FORMER MARYLAND STREET,-SOUTH 04°21'59"

. 
EAST 424.8 FEET;

THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 2-STORY 
METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF BEGINNING; THENCE 

. ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING, MORE OR LESS, NORTH 04°21'59" WEST 
45.0 FEET, MORE OR LESS, TO THE NORTHERLY FACE OF A 6 INCH WIDE CONCRETE PARTITION WALL; 
THENCE ALONG SAIP WALL, NORTH 85°38'01" EAST 54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER 
OF SAID WALL; THENCE ALONG THE EASTERLY FACE OF SAID WALL, SOUTH 04°21'59" EAST 45.0 FEET, 
MORE OR LESS, TO THE EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21; THENCE ALONG SAID 
BUILDING WALL, MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 2,452.5 SQUARE FEET, MORE OR LESS. 
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PARCEL 3 (NOONAN BUILDING PLUS): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ·ALONG SAID LINE OF THE 20TH STREET 
AND ALONG THE SOUTHERLY LINE OF FORMER 20m STREET (66 FEET WIDE), AS SAID STREET EXISTED 
PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO: 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,120.00 FEET TO THE EASTERLY LINE OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, "DATED OCTOBER 15, 1940; 
THENCE ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 327.0 . FEET; 
THENCE NORTH 85°38'.0l" EAST 100.9 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 
85°38'01" EAST 77.5 F_EET; THENCE SOUTH 76°21'-39" EAST 57:5 FEET; THENCE SOUTH 04°21'59" EAST 
145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 4,0 FEET; 
THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A Ll�E BEARING SOUTH 04°21'59" EAST 
FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 FEET TO SAID TRUE· 
POINT OF BEGINNING, CONTAINING 21,361 SQUARE FEET, MORE OR LESS. 

PARCEL 4 (PUMP. STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET(80 FEET WIDE) AND 
THE SOUTHERLY LINE OF 201H STREET (66 FEET WIDE); THENCE ALQNG SAID UNE OF THE 20TH STREET _ 
AND ALONG THE SOUTHERLY LINE OF FOR_MER 20TH STREET (66 FEET WIDE), AS SAID STREET EXISTED 

"PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 10792, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 1,400.00 FEET TO THE EASTERLY LINE OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; 
THENCE ALONG SAID LINE OF FORMER DELAWARE STREET, - SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON"THE . 
EASTERLY FACE OF AN 1� INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, NORTH 
33°06'32" WEST 38.4 FEET AND NORTH 13°01'17" WEST 57.6 FEET TO A POINT ON A CHAI_N-LINK FENq; 
THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO THE WESTERLY EDGE ·oF A CONCRETE
LOADING DOCK; THENCE ALONG SAID EDGE OF LOADING DOCK, SOUTH 36°29'34" EAST-24:7 FEET TO 
THE MOST SOUTHERLY CORNER OF SAID LOADING DOCK; THENCE ALONG THE SOUTHERLY EDGE OF· 
SAID DOCK AND ALONG THE SOUTHERLY LINE OF A 1-STORY METAL BUILDING KNOWN AS �UILDING 
NO. 6, NORTH 53°30'26" EAST 40.5 FEET; TH_ENCE SOUTH 02°02'49" EAST 95.1 FEET TO A POINT ON THE 
NORTHERLY FACE OF SAID 18 INCHWIDE CONCRETE WALL; TH_ENCE ALONG THE FACE OF SAID WALL, 
SOUTH 88°20'10" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 4,726 SQU�RE 
FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF .N03°41'33"W BETWEEN 
SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK DENSIFICATION 
(HPND), CITY & COUNTY OF SAN FR�NCISCO 2013 COORDINATE SYSTEM (SFCS13). 
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VDDA EXHIBIT l & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MAS'fER LEASE 

This document is ex�inpt from payment of a 
recording fee pursuant to Calit-'<Jrnia � , 

Government Code Section 27383 

RECORDING REQUESTED·BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp · 

PARTIAL RELEASE OF MASTER LEASE 

' . 

This PARTIAL RELEASE OF MASTER LEASE_(this "Partial Release"), dated for reference 
purposes only as of ________ , 20 __ (the "Reference Date"), is made by the CITY 
AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Porf'), as landlord, and FC PIER 70, LLC, a Delaware 
limited liability coinpany ("Tenant" or "Master Developer"), with reference to the following 
facts and circumstances:· · · 

A. Tenant and the Port entered i_nto that certain Master Lease, dated for reference
purposes as of'! · ·1 (as amended and .as may be further amended from time to tirne, 
the "Master Lease").· In accordance with [Section 43.10] of the Master. Lease, a Memorandum 
of Lease was recorded in the Official Records of the City and County ·of San Francisco ("Official 
Records") on · _] as Document �o. I l All capitalized terms used but 
not defined herein shall have the meanings assigned to them in the Master Lease. 

· · B. Tenant and Port also entered into that certain Development and Disposition 
Agreement, dated for reference purposes as off _____ --,, (as amended and as may be 
further amended from time to time, the "ODA'') pursuant to wl'i1ch Tenant, as the master 
developer of the 28-Acre Site, will perform certain obligations, ine-luding the construction of 
Horizontal Improvements. The DDA was recorded in the · Official Records on [ _____ __.
as Document No. f ]. Tenant, as master developer of the 28-Acrc Site, 1s 
sometimes referred to as the Master Developer in the Master Lease. 

C. [t1ddfor Dei1elopmellt Parcel co11veya11ces only/ Port and .
.___ _________ __., a [ ______ _. ('"Vertical Developer'') entered into that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
r ] (as· ·amended from time to time, the "Vertical DOA") ti.Jr the Develop1nent 
Parcel more partici.ilarly described _in Exl,ihit A-1 and shown on the map attached hereto as 
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VDDA EXHlBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

Exl,ibit A-2 (the "Development Parcel"). Port is obligated to convey the Devdopment Parcel 
to th_e Vertical Developer upon satisfaction or waiver of various conditions. all of which have 
either been satisfied by .Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Pare-cl to the Vertical Developer, the Development Pare.cl must 
first be released from the Premises. Master ·Lease· Section l.l(b)(i) provides that Port and 
Tenant will execute and record a Partial .Release of Master Lease for tha� pm1ion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DOA applicable to such 
Development Parcel. The Parties now desire to release the Development Parcel from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter jnto this Partial Release
and record.the same in the Official Records. · 

C. Luse iftl,e Release Parcel is_a Park Parcel or contains Pl,ase Improvements or
Deferred Jnfrastru.cture tliathas been Acc_epted by-tl,e Port C,ommission per DDA 
Section 15.8(a), (b) and (c); wliere.aU Horiwntal Improvements witliin tlie Relea.fe Parcel are 
Accepted] Master.Lease Sectio� l.l(b)(ii) provides that Port and Tenant will execute and 
record a Partial Release of Master Lel:!,sc for that portion of the Premises on which Tenant has 
constructed Horizontal Improvements that have been accepted by Port or other City Agencies, as 
applicable, iry acc�)rdance with DOA Section 15.8 (Acceptance of Park Parcels and Phase 
Improvements) and ODA-Section 15.9 (Acceptance of Other Horizontal Improv.ements). By 
[insert Port resolution _No. · , dated_, 20XX], a copy of which is attached hereto as 
Exl,ibit B, Port Accepted the Park Paree

.
ls and Phase lmprove�ents described in Resolution No. 

_. that are .contained within that portion of the. Premises described in Exliibit A-1 and shown on 
the map attached hereto as Exl,ibit A-2 (the "Release Parcel"), .and authorized the Port Executive 
Director or her designee to sign and record this P�rtial Release after satisfaction of a0·c{mditions 
required by the Port Commission for acceptance." All conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Otlicial Records. · 

C. [use i/tlie·Releiue Parcel is·a Park Ptircel Qr con�ai11s Phase Impl'ovements or
Deferred ltifrastructure· tliat Jias. be(!n Accepted by tlie Port Commission but tlie Release 
Paree! also contains ·otl,er-!{orizolital Jmpr.ovement.f t/iat have not yet been Accepted per DDA 
15.8(d)] Master Lease Section 1.1.(b)(ii)-provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises on which Tena"t has constructed 
Horizontal Improvements that have been accepted·by Port or other City Agencies, as applicable, 
�n accordance with 'ODA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) 
and DOA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. ___ , dated

__. 
20XXl, a copy of which is attached hereto as Exhibit B, Port

Accepted the Park Parcels and/or ·Phase improvements described in Resolution No. __
(collectively, the ''Port Acceptance Items"). The Port Acceptance Items aflect that portion of the 
Premises described in Exhibit A.;J and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Release Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more particularly described in Port Resolution .No. ____ ]. 
Tenant will continue to own such sub-surface improvements until they are accepted by the City 

. ("Unreleased ·Portion''). The Unreleased Portion is described in Exllibit A-3 and shown on the 
map attached hereto as E:chibit A-2. As required under J>DA Sectio11 15.8(d). the Port 
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VI>DA EXHIBIT I & MASTER LEASE EXHIBIT C
PARTIAL RELEASE OF MASTER LEASE

Commission conditioned its Acceptance of the Port Acceptance Jtems on the Tenant entering 
into an agreement under which Port grants to Tenant a right-of-entry upon the Release Parcel .for 
maintenance, repair and inspection purposes and Tenant retains ownership and liability l"or the 
sub�surfacc improvements until such time as the sub-surface improvements are formally · 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
dcsignee· is authorized by Resolution No. ___ to sign and record this Partial Release. 

C. [use if all H �rizontal i nq,rovenum,S �i(hin,:tlie Release Parcel have been
Accepted by tlie Board of Sup�n,isor� ife/ JJDA Section 15. 9. i1iere are ,io-other ·H orizontql 
I 111pro1,ements-within the Release Parcel thai ne�d Acc�ptance] Master Lease Section 
1.l(b)Oi) provides that Port and Tenant will execute and.record a Partial Release of Master Lease
for that .portion of the Premises on which Tenant has constructed Horizontal Improvements that
have been ac�epted hy Port or other City Agencies, as applicable, in accordance with
DDA Scction· 15.8 (Acceptance of Park Parcels and Phase Improvements) and .
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of
Supervisors Motion No. . dated_, 20XX], a copy of which is attached hereto as
Exhibit B, the City Acc.epted all Horizontal Improvements [add· if applicable:· including Utility·
infrastructure] that are described in Motion No. _ and contained within that portion of the
Premises described in Ediibit A-1 and shown on the map attached hereto as Exliihii A-2 (the
"Release P_arcel"). Accordingly, the Parties wish to en_ter into this Partial Release and record the
same in the Official Records.

. C. ' [use_·if.t/1.eR�lease Par:c�/ ci,.1�tp!n�·Ho._rit.o_µ.tf,ll lmj,ro.l'��nts tli{Jt l,ave _been 
Accepted by tJ,e Borird_i,J$uj,ervisors.j,�r'D!)A.·:Sectioii 1s::9.f,ut ihe'Release Parcel ·also 
contains oilier Jiprizonttil ifnpr(J�e.#uints.ilia_t.·l!_irve not yet.been Accept�dj Master Le�se 
Section 1.l(b)(ii)_provides that Port and Tenant will-execute and ree-ord_a  Partial Release of 
Master Lease for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies," as applicable, in 
accordance with D/JA Section 15.8 (Acc-eptance of Parl<. Parcels and Phas� Improvements) and 
DDA Section 15.9 (A_cceptance of Other Horizontal Improvements). By.[insert Board of 
Supervisors Motion No. ___ , dated_, 20XX]. a copy of which is attached hereto-as 
ExJ,ibit JJ, the _City Accepted certain Horizontal Improvements [add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
"the Premises described in Exhibit-A-] and· shown on the map attached hereto as Exl1ibit A-2 (the 
"Release Parcel"). The Release Parcel includes Horizontal lmprovements for which the City has 
not yet ac-ccpted ownership. Tenant will continue to own such Horizontal lmprovemcnts until 
they are accepted by the City ("Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached hereto as Ex_hibit A-2. ·As a condition to the 
Acceptance, Motion No. ___ required Tenant to provide the applicable City Agency with 
access rights in accordance with the Master Lease, and warranties covering the accepted 
irhprovemerits for a period of time as specified in the conditions to acceptance and thereafter, 
under the applicahle Public Improvement Agreement. The Parties wish to enter into this Partial 
.Release and record the same in the Official Records. 
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· VDDA EXHIBIT I & MASTER LEASE EXHIBIT C
PARTIAL RELEASE OF MASTER LEASE 

D. By recording this Partial Release, the Parties seek to notify third parties that the
Premises described in the Master Lease will be [further] adjusted by the release of the Release
Parcel [less the Unreleased Portion{ 

· 

NOW THEREFORE, in consideration olthe foregoing facts, understandings and
agreements, th� Parties agree as follows: 

· · 

AGREEMENT 

I. In accordance witl� Section [J.l(b)(i) (Del-•e/opment Pt11·cel.f)] or [J.l(b)(ii) (Horizontc,l
lmprovemellt Parcels)] of the Master Leas_e, Port and Tenant hereby release as of the date
hereof, the Release Parcel [less the Unreleascd·PortioQ] from the Master Lease and as of the date 
hereof-: the "Premises" under and as defined in th_e Master Lease will be adjusted to exclude the 
Release Parcel [other than the Unreleased Portion that remains a part of the Premises]. 

2. Other than the adjustment of the Premises as set forth in this Partial Release, all other
te_rms and· conditions of the Master Lease remain unchanged.

\ 
· /Signature appears on following page_/
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VDDA EXHIBIT I & MA.STER LEASE-EXHIBIT C

PARTIAL RELEASE OF MASTER LEASE 

IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year tirst above writien. 

Tentmt 

APPROVED AS TO FORM: 

FC PIER 70. LLC, a Delaware limited liability conipany 

,... 

By: _____________ _ 
Name: _______________ _ 
Title: 

----------------

CITY AN.D COUNTY 01<' SAN FRANCISCO, 
a munic-ipal C-llrporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

.. -.. 

By: 

DENNIS J. HERRERA, City Attorney 

By: __________ _ 
Name: 

-----------

Title: 
-----------

[Signature Page to Release I 



VDDA EXHIBIT I & MASTER LEAS"E EXHIBIT C

PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate veri fi"es only the identity oi' the

individ1.:1al who signed the document to ,,vhich this 
ce11ificate is attached. and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
·county of ______ _, 

On _________ before me, ______________ , a Notary Public,
personally appeared ____ 

----------------------'

who proved to me on the basis of s_atisfactory evidence to he the person(s) whose name(s) is/are
subscribe-d. to the within ins_trument and acknowledged to me that he/she/they executed the same
. in his/her/their authorized capacity(ies), and that by ·his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf.of which the person(s) acted, executed the instrument.

I certify under PENALTY OF. 
PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature ___________ _ (Seal) 

!"Notary Page to Partial Release J 



VDl>A EXHIBIT I & MASTER LEASE EXHiBIT C

PARTIAL RELEASE OF' MASTER LEASE 

EXHIBIT A:l 

. 
. 

. 

Legal Description or Rdcase Pared 

Real property iii the City of San Frai_1cisco, County of San Francisco. State of California, 
dese-ribed as follows: 

Exhibit A to Release 

.\ 
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VDI>A EXHIBIT I & MASTER LEASE EXHIBIT C 

PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-2 

Site Map of Release Parcel [and Unreleased Portion] 

· [ sec attached]

· !EXHIBIT A-3-1

Legal Description of Unreleased Portion 

Real property in the City or San ·Francisco, County of San Francisco, State of California, 
described as-follows: -

Exhibit A 



EXI-IIHJT D 

3. ·RENT.

3.1 Payment of Percentage Rent.

RENT 

(a) • · Tenant will pay to Port from and after the Commencement Date and throughout
the Term, participation rent equal to one hundred percE;?nt {100%) of Net Income generated at 
or from the Premises ("Percentage Rent").in accordance with Section 3.l{b). Port will apply 
one hundred percent {100%) of the Percentage Rent as "Land Proceeds" as provided under 
Se'ction 1.6 of the Financing Plari. 

(b) Tenant will in good faith estimate the Percentage Rent payable to Port for each
calendar quarter and pay such estimate in advance by the first day of each calendar quarter (i.e.· 
Janua·ry 1, April 1, July 1 and October 1). From and after the Commencement Date, Tenant will 
determine the ·actual Percentage Rent payable for each calendi::)r month in each calendar 
quarter during the Term by the twentieth {20th) day of the immediately following calendar 
quarter and Port will apply such amounts as "Land Proceeds" as provided under Section 1.6 of 
the Financing Plan, calculated ;3s if such Perce.ntage Rent for each calendar month had been 
appli�d monthly rather than quarterly. In the event this Lease expires or terminates on a day 

· other than the last day of a calendar quarter, Percentage Rent for such fractional part of the
ca·lendar quarter preceding such expiration or termination date will be prorated to account fe>r
the partial calendar quarter and paid within twenty (20) days after such' expiration or .
termination date, but'if this Lease terminates as a result of an Event of Default, qny amounts .
due hereunder will.be payable immediately upon t�rmination.' 

3.2. Additional Definitions.

"Adjustments" mean (without duplication and provlded they are not included in any 
Soft Costs or other costs entitled to a developer return under the DDA or Financing Plan) all 
reasonable actual out of pocket third party costs associated with the use of the Premises for 
Ancillary Permitted Uses,.such as payment to special events managers and other Permitted 
-Uses. ·

"Gross Income" means for any reporting period or portion thereof during the Term, the
following: all payments, revenues, fees or amounts received by Tenant or by any other party for
the account of Tenant from any Person for any Person's use or occupancy of any ·portion of the . , 
Premises.(excluding security or other deposits to be returned to such Person upon the
termination of such use-or occupancy), or from any other sales, advertising, concessions,
licensing o.r programming generated from the Premises, including, without limitation, all base
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for
operating expenses, common area maintenance ·expenses, insurance expenses, lmposition·s, or,
in the case of tena'nt improvements and finishes to prepare portions of the Premises for

·. occupancy or use by such Subtenant, license fees, parking charges, advertising revenues, event
.or promotional fees, charges and permit fees. Without limiting the foregoing, "Gross Income"
does not include payments of insurance proceeds to or.for the benefit of Tenant, except any
and ·all payments made to Tenant from the -Business Interruption or delayed opening insurance

. proceeds, and insurance proceeds from any Casualty that were not used for the repair or
. restoration of any Improvements or Horizpntal Improvements after a Casualty, which shall be

included as "Gross Income".

"Minimum Parking Revenues" means an amount equal to sixty-six percent {66%) of an 
amount equal to (i) gross parlcing revenues generated from all parking lot or parking operations 
within the Premises, less (ii) ·parking taxes and reasonable actual costs associated with the 
maintenance_ and repair c:,>f surface parking lots such as re-paving and s,triping costs. 

-I



"Net Income" means (i) Gross Income from sources other than gross parking revenues, 
less Adjustments, plus (ii) Minimum Parking Revenues. 

3.3.- Reporting of Perc¢ntage Rent. 
(a) · Tenant will deliver to Port a-complete statement setting forth in -reasonable

detail its Net Income for each calendar month in each calendar quarter, including an itemized 
list of all Adjustments from Gross ·income that Tenant claims and. which are e�pressly permitted 
under this Lease, and a computation of the Percentage Rent for each calendar month in a 
calendar quarter (the "Percentage Rent S�atement") by the twenti�th (20th) day of ttie 
immediately following calendar quarter. A financial officer or other accountant employ�d by 
Tenant who is authorized and ·competent to .prepare such Percentage Rent Statement must 
certify each Percentage Rent Statement" as accurate, complete and cu_rrent. 

· . (b) If Port receives the Percentage Rent payment but does riot receive the applicable 
Percentage Rent Statement by the twentieth (20th) day of the immedi_ately following calend�u . 
quarter, such failure, until cured, will be treated as a late payment of Percentage Rent; subject 
to.a Late Charge·. 

(c) If Tenant fails to deliver any Percentage _Rent Statement within the time· period
set forth in this Section ·3.3 (irrespe�tive of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure, Port will have the right, among its other 
remedies under th'is Lease, to have a Port Representative examine Tenant's Books and Records. 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other . 
occupant or user of the Premises) as may be necessary to determine the amount of Percentage 
Ren_t due to Port for the period in question. The determination made by Port R�presentative 

· will be binding upon Tenant, absent manifest error, and Tenant will promptly pay to·Port the
total cost of the examination, together with the full amount of Percentage Rent due and
payable for the period in question, including any Late Charge and interest at the Default Rate.

3.4 Books and Records. Tenant will keep books and records according to generally ·
accepted accounting principles consistently applied or such other method �s is reasonably
acceptable to Port. "Books and Records". means all of Tenant's books, records, and accounting
reports or statements relating to this Lease �n·d the operatic� and maintenance of the .
Premises, including,• without limitation, cash journals, rent rolls, general ledgers, income
statements, bank statements, income tax-schedule�·relating to the Prop_erty, and any other
bookkeeping documents Tenant utilizes in its business operations for the Premises.· Tenant will
maintain a separate set of accounts, including bank accounts, to allow a determination of 
expenses incurred and revenues generated directly from the

.
Prem_ises. If Tenant operates all or 

any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, re�ords, 
accounting principles and the like. 

3.5 Audit. Tenant agrees to make its Books and Records (and, to the extent within 
· Tenant's control, the Books and Records of any other person relating to the calculation of

Percentage Rent) available in the City and County of San Francisco to Port, or to any acco·untarit
employed or retained by Port or the City who is competent to examine and audit the Books .and
Records (hereinafter co_llectively referred to as "Port Representative"), for the purpose of
examining said Books and Records to determine the

J
accuracy.of Tenant's reporting of Gross

Income -or Net Income, for a period of five (5) years after the applicable Percentage Rent
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative
during the course of any audit; provided however, once commenced, such audit will be
diligently pursued to completion by Port within a reasonable time after its commencement. If
an audit has commenced and Port claims that errors or omissions have occurred, Tenant will
retain· the 13ooks and Records and make thern available until those matters are resolved.

-2



If an audit reveals that Tenant has understated its Gross Income or Net Income for said 
audit period, Tenant will pay Port, within fifteen (15) days after receipt of such audit results, the 
difference between the amount Tenant has paid and the amount it should have paid to Port, 
plus interest at the Default Rate from and after the date of understatement. If Tenant . 
understates its Gross Income for any audit period by five percent (5%)-or more of Tenant's 
understated-amount; Tenant will pay Port's cost of the audit. Any o·verpayments revealed by ·an 
audit will be credited towards Rent payments due subsequent to the audit until credited in full. 

3.6 Manner of Payment. Percentage Rent will be applied by Port as a credit toward 
Land Proceeds in accordance with the Financing Plan. Tenant will pay all other �ent to Port in 
lawful money of the United States of Amerka at the address for notices to Port specified in this 
Lea_se, or to such other Person or at such other place as Port may from time to time designate 
by notice to Tenant. Percentage Rent is payable without prior notice or demand. Rent" is due 
and payable at the times provided in this Lease, provided that if no date for payment is 
otherwise specified, or if payment is stated to be due "upon demand," "promptly following 
notice," "upon receipt of invoice," or the like, then such Additional Rent is due thirty (30) days 
following the giving by Port and the receipt by Tenant of such demand, notice, invoice or the · 
like to Tenant specifying that such sum is presently due and payable. 

3.8 Interest on Delinquent Rent: Rent not paid.when due (or in the cas� of 
Percentage Rent, if not reported when due or applied when due) Will bear interest from the 
date due until paid (or,. for Percentage Rent, when reported_ or when applied) at an annual 
interest rate equal to the greater of .(i) ten percent (10%) or (ii) five percent (5%) in excess of 
the Prime Rate that is in effect as of the date payment is due (the "Default Rate''.). However, 
interest will not he payable on Late Charges incurred by Tenant or to the extent such payment 
would violate any applicable·usury or similar law. Payment of interest will not excuse qr cure 
any default by Tenant. 

3.9 · Late Charge. Ter:iant acknowledges and agrees that late payment by.Tenant to 
Port of Rent, or Tenant's failure to provide the Percentage Re·nt Statement to Port, will cause 
Port increased costs not contemplated by this Lease. The· exact amou_nt of such costs ·is . 
extremely difficult to ascertain. Such costs.include processing and accounting-charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results in an Event of Default, Tenant will pay a late charge (the 
"Late Charge") equal to the higher of (a) five percent (5%) of all -Rent or any portion thereof 
which remains unpaid more than five (5) days following the date-it is due (or with respect to a 
failure by Tenant to deliver the Percentage Rent Statement to Port within five (5) days.following 
the date it is due, five percent (5%) of Percentage Rent due for the subject period of the 
Percentage_ Rent Statement), or (b) [Note: Increase following· amount by $500 every S years 
after execution of the DDA: One Thousand Dollars ($1,000)], which amount will. be increased 
by an additional.O_neThousand Dollars ($1,000) on the tenth (10th) anniversary of the · 
·commencement Date and every ten.(10) years thereafter; provided, however, Tenant will not 
be subject to a Late Charge more than once every calendar ye_ar if Tenant pays the unpaid Rent · 
or delivers the Monthly Statement to Port, as applicable, within five (5)-days of written notice 
from Port of such failure. The Parties agree that the Late Charge represent� a fair and 
reasonable estimate of the cost that Port will incur by reason of a late payment by Tenant. 

3.10 No Abatement or Seto//. Tenant will p·ay all Rent at the times and in the manner 
pro_vided in this Lease without any abatement, setoff,-credit, deduction, or counterclaim. 

. . . 

3.11 Net Lease. It is th"e purpose of this Lease and intent of Port and Tenant that all 
Rent is absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all 
times during the Term, without deduction, abatement or offset. Under no circumstances, 
whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties is Port expected or required to incur any expense or make any 
payment of any kind with respect t6 this Lease or Tenant's use or occupancy of the Premises . 

-.) 



Without limiting the foregoing, Tenant is solely respons_ible for paying each item of cost or . 
expense of every kind and nature whatsoever, the payment of which Port would otherwise be · 
or becorne• liable by reason of Port's estate or interests in the Premises, any· rights or interests 
of Port in or under this Lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No 
occurrence or situation ari�ing during the Term, or any Law·, whether foreseen or unforeseen, 
and however extraordinary, relieves Tenant from its li_abili�y to pay all ·of the sums required by 
any of the provisions of this Lease, or otherwise relieves Tenant from any of its obligations 
under this Lease, or except as set forth in this Lease, gives Tenant ariy right to terminate this 
Lease in whole or in part. Tenant waives any rights now or hereafter conferred· upon it by an·y · 
Law to terminate this Lease or .to receive any a _batement, diminution, reduction or suspension 
of payment of such sums; on account of any such occurrence or situation, provided that such 
waiver will not affect or ·impair any right or remedy expressly provided Tenant under this Lease. 

3.12 · Survival. Tenant's obligation to pay any unpaid_ Rent due and payable will survive the 
expiration or earlier termination of this Lease. 

-4



Master Lease Exhibit E 

Permitted Title Exceptions 

In reference to: Chicago Title Company's 9th Amended Proforma attached hereto as 
Attacl,ment 1. 

Schedule 
Document Master Lease 

Descri(!tion and Overview 
B: 

Recording Data 

3. Mello Roos Any special taxes/assessments Permitted Exception_ 
Community will only affect the Property 
Facilities District. post-closing. There are no 

special taxes/assessments 
currently due on the Property 
because it is held 'by the City 
and County of San Francisco. 

4. Supplemental Approved, subject to Title Permitted Exception 
Taxes Company addin·g the phrase 

"re.mlting from changes of 
ownership or completion of new 
construction occurring after the 
date of this policy." 

5. Any adverse claim Permitted Exception 
based upon the 
assertion that some To be eliminated after trust 
portion of the land exchange. 
is tide or 
submerged lands. 

6. Any adverse claim Permitted Exception 
based upon the 
assertion that any 
portion of said 

To be eliminated after trust land was not 
exchange. tideland that was 

available for 
disposition by the 
State of California. 

7. Rights and Permitted Exception I 

Easements for To be eliminated after trust Commerce, exchange. Navigation and 
Fishery. 

l



Schedule 
Document Master Lease 

Descril!tion and Overview 
B: 

Recording Data 

.
. 

9. Easeme11t recorded An easement from the Columbia Permitted Exception 
November 26, Steel Company ('-'Grantor"') to 
1940 in Book the City and County of $an 
3689, Page i85. Francisco (''Grantee"') for the 

purpose of the construction, 
maintenance and operation of 
sewers and all appurtenances. 

IO. Covenants, Quitclaim from the United Permitted Exception 
Conditions and States of America (''Grantor"') 
Restrictions to the State of California acting 
appearing in a through the San Francisco Port 
Quitclaim Deed Authority ('"Grantee"}. 
recorded 

Said quitclaim deed is subject to November 13, 
1967 at 26523 in the following: 

Book B 192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
r�cord. 

Together will all and singular 
the tenements, hereditaments I 

and appurtenances thereunto 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents. issues and 
profits thereof, and also all the · 
estate, right, title. interest, 
property possession, claim and 
demand whatsoeyer, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof, with the-appurtenances. 

Together with those· items of. 
personal property presently 
located at the said Department 
Reserve Plant. DOD #46, 20th 

and Jllinois Streets. San 
Francisco, CA. [Note: Those 

.. 

· items of personal property are
.. 

listed on Exhibit A attached to
the docu'1}erit.]

, 
, It is the intention of the Grantor

to convey to the Grantee all real
property, personal property and
improvements of whatsoever

2 



Schedule 
Document Master Lease 

Desrri(!tion and Overview 
B: 

Recording Data 

nature owned by the Grantor 
and located at the facility 
known as Departmental Reserve 
Plant, DOD #46. 20th apd 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
d�1ly determined to be surplus 
pursuant to the General Servic_es 
Administration for disposal 
pursuant to the Federal Property I 

and Administrative Services Act 
of 19489 (63 Stat. 377). 

11. Conditions, Permitted Exception 
restrictions, 
Easements, 
Reservations and 
Limitations and 
Rights. Powers, .. 

Duties and Trust 
contained in the 
Legislative Grants 
and by law as to : 

the land or any 
portion thereof 
acquired by the 
City and County of 
San Francisco, by 
Chapter 1333 of 
the Statues of 
1968, as amended 

To be eliminated after trust 
by Chapters 1296 

exchange. 
and 1400, Statutes 
of 1969 and by 
Chapter 670, · 

' 

Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, 
and such 
Reversionary 
Rights.and Interest 

. .

as  may be 
possessed by the 
State of California 
under the terms 
and provisions of 
said Legislative 
Grants, or by law. 
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Schedule 
Document Master Lease 

Descril!tion and Overview 
8: 

Recording Data 

12. Agreement Document sets forth the terms Permitted Exception 
Relating to and conditions and obligations 
Transfer of the by and between the City and 
Port of San County of San Francisco (the -

Francisco from the "City") and the Director of 
State of California Finance of the State of 
to the City and · California acting for and on 
County of San behalfofthe State of California, 
Francisco recorded and assisted by the Secretary for 
January 30, 1969 Agriculture and Services of the 
at R40413 in Book State ofthe State of California 
B308. Page 686. and the San Francisco Port 

Authority relating to the 
Transfer of the Port property to 
the City from the State of 
California. 

To be eliminated upon trust 
exchange. 

13. Judgment Quieting Permitted Exception .-
Title, San 
Francisco Superior 

The People of the State of Court Case No. 
401394. recorded California vs. The Bethlehem 
April 16, 1954 at Pacific Coast Steel Corporation 
C63570 in Book et al. 
6359, Page 235. 

15 Permit recorded · Revocable permit granted by the Permitted _Exception 
July 25, 1967 at Department of Public Works to
Q4404 in Book Bethlehem Steel Corp. for the
B 162, Page 939. construction and maintenance of 

a private force main in 20th
Street to serve Blocks 4111 and
4046. Pem1it is conditioned on
a 12,000-gallon per day
maximum daily flow rate, and a
150-gallon per minute
maximum flow rate.

16. Corporation Grant A Grant Deed from Bethlehem Permitted Exception 
Deed recorded on Steel Corporation to the City 
December 16, and County of San Francisco. 
1982 at D275576 
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Schedule 
Document Master Lease 

Descril!tion and Overview 
B: 

Recording Data 

in Book D464, Conveyance is subject to liens 
Page 628. for general and spc�ial county 

and city taxes for the fiscal year 
July 1, I 982, to June 30, I 983. 

All subject to all easements, 
covenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 
of the public or federal or state 
governments. 

Subject, further, to the effect of 
the following unrecorded 
instrument: Grant of Right of 
Way dated September-30, 1966, 
from Bethlehem Steel 
Corporation to the United States 
of America. 

17. Street The City and County of San Permitted Exception 
Encroac_hment Francisco Department of P_ublic 
Agreement Works granted a Street 
recorded on July 6, Encroachment Permit to 
1976 at 201074 in Bethlehem Steel Company 
Book C 196, Page affecting Block 4046, Lot I; 
780. Blk. 4110, Lot I & Blk. 4II I,  

Lot 2 located on both sides of 
20th Street east of lllinois · 
Street. 

Encroachment affects a fence 
and curbside parking area with 

· 35 foot wide unrestricted access
on 20th Street.

24. Covenant and The Covenant and Permitted Exception to the extent it affects the 
Environmental Environmental Restriction on Property 
Restriction on property (the ''Covenant") 
Property recorded affects the property consisting 
August 19, 2016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and Twentieth 

Street ( oortion ),. 2enerally 
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Schedule 
Document· Master Lease 

Descril!tion and Overview 
B: 

Recording Data 

bounded by Mariposa Street, 
Illinois Street and 22nd Street 

· (the '·Property").

The Covenant was made by the
City and County of San
Francisco ("Covenantor"') for
the benefit of the California
Regional Water Quality Control
Board for the San Francisco
Bay Region (the '-Water
B1Jard"").

The Property and groundwater
underlying the property contains
hazardous material as defined in
California Health & Safety
Code Section 25260.
Subdivision (d).

Covenantor promises to restrict
the use of the Property as
follows:

a. Use of native soil for growing
produce for human consumption
shall not be permitted on the
Property;

b. Uses involving regular ., 

exposure to native soil shall not
be permitted on the Property;

c. No hospital shall be permitted
on the Property;

d. No Owners or Occupants of
the Property or any thereof shall
conduct any excavation work on
the Property, except in ·
accordance with the July 25,
2013 Risk Management Plan
prepared by Treadwell & Rollo,
Inc. (the "RMP"').

e. All uses. maintenance and
development of the Property
shall comply with the R.MP at

. .

all times, including but not -·

limited to: restoring and
subsequently maintaining the
integrity of any pavement or
other surface described in the
RMP capable of preventing
exposure to the underlying soil
(the "Durable Cover")

6 



Schedul!l 
Document Master Lease 

· Descrif!tion and Overview 
B: 

Recording Data

following any construction, 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 
requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 

I 
writing by the Water Board's 
Executive Officer. 

f. Except for the dewatering
during construction activities, 
no Owners or Occupants of the 
Property shall drill. bore,
otherwise construct, or use a
well for the purpose of
extracting ground water (or any 
use.

g. The Owner shall notify the 
Water Board of each of the 
following when not performed 
in compliance with the RMP or � 

. .

any Water Board approved 
work plans: ( I ) The type.
cause. location and date of any 
disturbance to the Du�l;lble
Cover, any remedial measures
taken or remedial equipment
installed, and of the
groundwater monitoring system 
installed on the Property
pursuant to the requireme11:ts of
the Water Board, which could 
affect the ability of the Durable 
Cover or remedial measures. 
remedial equipment, or
monitoring system to perform .,, 

their respective functions and
(2) the type and date of repair of
such disturbance.

h. The Covenantor, all Owners 
and Occupants agree that the 
Water Board shali have
reasonable 11ccess to the
Property for the purposes of
inspection, surveillance,
maintenance, or monitoring, as 
provided for in Division 7 of the 
Water Code.

i. No Owner or Occupant of the
Property shall act in any manner 

7 



Schedule 
B: 

25. 

27. 

28. 

Document 
Descril!tion and 
Recording Data 

Any right. title or 
interest by reason 
of the record title 
to said Land not 
having been 
established and 
quieted under the 
provisions of the 
"Destroyed Land 
Records Relief Act 
of 1906, as 
Amended," 
commonly known 
as the '"M!=Enerney 
Act". 

Easement(s) for 
the purpose(s) 
shown below and 
rights incidental .
thereto, as set forth 
in the Master 
Lease upon the 
terms and 
conditions set forth 
therein . . . 

Development 
Agreement, dated 
May 2. by and 
between the City 
and County of San 
Francisco, a 
political 
subdivision and 
municipal 
corporation of the 
State of California. 
_and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 

Master Lease 
Overview 

that will aggravate-or contribute 
to.the existing environmental
conditions of the Property. 

Unless terminated the covenant 
shall continue in effect in 
perpetuity. 

Permitted Exception 

Title Company will require 
evidence that a McEnerney 
Judgement was filed on the 
property. Title may offer an 
endorsement to the title policy if 
no McEnerney judgment is 
found. 

� 
, 

Permitted Exception 

Granting to the Port ingress and 
egress to and from Parcel I 
(Affordable Self-Storage), 
Parcel 2 ( Portion of Building 
21 ), Parcel 3 ( Building No. 11 
Site) and Parcel 4 (Pump 
Station), as shown on Exhibit B 
of the Master Lease. 

Permitted Exception 

Ooverning certain rights and 
obligations of the parties for the 
·development of the 28-acre Site

.. 
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Schedule 
Document Master Lease 

Descri(!tion and Overview 
B: 

Recording Data 

29. 
Disposition and 

Permitted Exception. Development 
Agreement dated 
as of May 2, 2018, 
between the City 
and County of San 
Francisco, a Governing certain rights and 
municipal obligations of the parties for the 
corporation and disposition and development of 

· charter city, acting the 28-acre.Site 
by and through the
San Francisco Port
Commission, and
FC Pier 10; LLC, a
Delaware limited
liabilitv comoanv
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CL TA STANDARD COVERAGE POLICY OF TITLE INSURANCE 

Policy Number: 
Issued By: 

®. cH1cA00TmE INSURANCE COMPANY
9th AMENDED 

PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN 
SCHEDULE B AND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not 
exceeding the Amount of Insurance stated in Schedule A, sustained or incurred by the insured by reason.of:
1. Title to the estate or interest described in Schedule A being vested other than as stated therein;
2. Any defect in or lien or encumbrance on the title;
3. Unmarketability of the title;
4. Lack of a· right of access to and from the land;
and in addition, as to an insured lender oni"y:
5. The invalidity or unenforceability of the lien of the insured mortgage upon th� titi"e;
6. The priority of any lien or encumbrance over the lien of - the . insured .. mortgage, said mortgage being shown in

Sched_ule B in the order of its priority; · · 

7. The invalidity or unenforceability of any assignment of the insured mortgage, provided ·the assignment is shown _ in
Schedule B, or the failure of the assignment shown in_ S�hed!Jle B to vest title to th�- insured mortgage in the named 
insured assignee free and clear of all liens. , . ' · 

The Company will also pay the costs, attorneys' fees.and expenses incurred in defense of the title or the lien of the insured
mortgage, as insured, but only to the extent prqvided_.in)he Conditions and Stipulations. · 

IN WITNESS WHEREOF, CHICAGO TITLEL1�su·RA.NCE COMPANY has caused this policy to be signed and sealed by 
its !:luly authorized officers. .-, 

· 

<':/·�-'. \ .. :· <
--

<- �-
/.; .;-,._·::::-_<, ·- ·--.-·

Chicago Title _Company : �: '< ,:-/ '\/ 
2150 John Glenn Drive, Suite ,300 
Concord, CA 94520 ·-\) 

Countersigned By: 

PROFORMA 

Authorized Officer or Agent 

Chicago Title Insurance Company 
By: 

President 
Attest: 

Secretary· 

) 

. 
. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue ·any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE A 

PROFORMA $47,500,000.00 PROFORMA 

1. Name of Insured:

FC Pier 70, LLC, a Delaware limited liability company 

2. The estate or interest in the land which is covered by this policy is:

." ·�-. .
. ,. . 

. 

. 
.. . .. 

A Leasehold as created by that certain lease dated _____ , 2018 by and between �HE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER ·10, LLC, a Delaware limited liability company, as Lessee, as referenced in the document 
entitled Memorandum of Lease which was recorded____ , 2018 under Instrument No. 

______ , of Official Records, for the term, upon and subject to all the provisions contained in said 
document, and in said lease. 

3. Title to the estate or interest in the land is vested in:

FC Pier 70, LLC, a Delaware limited liability company 

4. The land referred to in this policy is described as follows:

SEE EXHIB_IT_ "A" ATTACHED HERETO AND MADE A Pf.R.T l:IEREOF 
0

THIS POLICY VALID QN
°

LY IF.SCHEDULE BIS ATTACHED 
; ·' 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 

Legal Description 

. . 
For APN/Parcel ID(s): Lot 001, Block 4052 (Portion) and Lot 004, Block 4111 (Portion) 

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE CITY OF SAN FRANCISCO, 
COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS DES CRIBED AS FOLLOWS: 

BEING A PORTION PARCEL '"A",- AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED 
IN TRUST TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS 

DOCUMENT NUMBER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND COUNTY 
OF SAN FRANCISCO . . . . 
ALSO BEING BLOCKS 462, 479, 480, 487, 488, 505 AND PORTIONS OF BLOCKS 445, 446, 461, 463, 
478, 489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL 
POTRERO NUE\/O", RECORDED MARCH 21, 1864 IN BOOK "C" AND "D" OF.MAPS, PAGES 78 AND
79, OFFICE OF THE RECORDED, CITY AND COUNTY OF SAN FRA_NCI$CO._ . . . 

ALSO BEING" A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF · 

���::T
L

��;:��:�� l���rt�; :�g ����� ���2���:N��lEi:,sgi;���
S

T
E
H

C
E
O

��FICE 
OF THE STATE LANDS COMMISSION AND A DUPLICATE COPY FILED IN MAP BOOK "W", PAGES . ·
46 AND 47, OFFICE OF THE .R.ECORDER OF THE CITY AND tbu"NTY OF SAN FRANCISCO. 
ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET; DELAWARE STREET, 
WATERFRONT STREET, 20TH STREET, 21$T STREET-AND 22ND STREET, MORE PARTICULARLY
DESCRIBED AS FOLLOWS: · . .- . · . . 

.
. 
-�

·. BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE}, THE WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE}, AS SAID 
STREET EXISTED PRIOR TO.:J:HE_:q_osu_�E THEREOF, PER RESOLUTIONS No. 1759, DATED
FEBRUARY 27, 1884, No. 19757;:_pATED:_MARCH 30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WE$.T�-Rljf�IN.f·oF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN
DEED GRANTED TO THE STAl'E··OF-;CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFF:fGIAI,. R�CORDS (B192 O.R. 38�}. CITY AND c·ouNTY OF SAN FR,ANCISCO;
THENCE ALONG T�E.NORTH

0

E�"i.. Y LINE OF FORMER 22ND STREET, AS SAID STREET EXISTED 
PRIOR TO THE CLO.Sl/RE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER 15, 1940 AND 
ALONG THE LINE OF SA°jD PARCEL 1 (B192 O.R. 384), NORTH 85°38'01" EAST 40.00 FEET TO THE .
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID ._CENTERLINE AND LINE
OF PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF l;'ARCEL 2 OF THAT PARCEL OF LAND AS DES CRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS 

DOCUMENT NO. D275576, IN. BOOK D464, PAGE 628, OFFICIAL RECORDS . (D464 O.R. 628), CITY
AND COUNTY OF SAN FRANCIS CO; THEN CE ALONG THE SOUTHERLY AN.D WESTERLY LINES OF
SAID PARCEL 2 (D464 O.R. 628) ,THE FOLLOWING TWO COURSES : SOUTH 85° 38'01".WEST
240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE}, AND ALONG SAID· 
LINE OF MICHIGAN STREET·NORTH 04° 21'59" WEST 206.17 FEET; THENCE NORTH 85°38'01" 

This is a PROFORMA Poiicy. It does not reflect the present state of the Title and is not a commitment to 
(i} insure . the Title or (ii}- issue any of the attached endorsements. Any such commitment must be an
express written undertaking on appropriate forms of the Company. · 
Cl TA Stan dard Coverage Policy- 1990 (04/08/2014) 
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EXHIBIT "A" 

Legal Description 

EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST

. 
84.15 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 25.00 

FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66

. 
FEET

WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 O.R. 62�); THENCE ALONG SAID 
LINES, NORTH. 85°38'01" EAST 13.81. FEET TO THE EASTERLY LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (B192 O.R. 384); .THENCE ALONG SAID LINES 
NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET AND SOUTHERLY 
LINE OF PARCEL 1 OF SAID D464 O.R. .628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384) AND 
ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE-NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELEVATION.OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVI_DEO-BY SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC),_ENTITLED,""l;?AN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,·201�. :PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN.HIGH WATER LINE, ·. 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION _OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (B192 O.R. 384); THENCE ALONG SAID SOUTl:iERL Y LINE, SOUTH . 
85"30'01" WEST 1085 FEET, MORE OR"LESS, TO THE MOST SOUTHWESTERLY CORNER OF SAID 
PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND 
NORTH 42° 41 '35" WEST 129.00 FEET TO THE ·SOUTHEASTERLY CORNER OF SAID" 22ND 

. STREET.;'THENCE ALONG THE EASTERLY.·LINi{oF .SAID 22ND ·sTREET AND THE LINE OF SAID
· ·PARCEL 1 (B192 O.R. 3

.
84), NORTH 04°2'.1,'.�9".WE·st,s6.00 FEET TO THE POINT OF BEGINNING . 

. "":, .. _}<}�· 
. . 

EXCEPTING THEREFROM, THE FOllOWING'.PARCELS: . . . . 
. ..•. .., ... ,· ·•-:·>�\ 

··<-�.:- . 
PARCEL 1 (AFFORDABLE SELF STORAGE): ·-· . 
BEGINNING AT THE POINT ON,THE SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE S_"FA'fE,df·cAlli=ORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, a

°

FFICIALRECORD$ (B1
°

92 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGST SOUTHVVESTERL Y CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" 
WEST 491.1 FEET,_ �AID°if.�OiNt,OF BEGINNING. ALSO.BEING ON A LINE WHICH BEARS SOUTH
04°21'59" EAST FR"c)M.TF:IE SOUTHEAST.CORNER OF A METAL BUILDING.KNOWN AS BUILDING
NO. 66; THENCE FROM(SAID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; 
THENCE NORTH 85°3ffo\1• EAST 40.0 FEET; THENCE NORTH 04°21'59" WEST�178.0 FEET; 
THENCE NORTH 85°J8'0

.
1" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERLY EDGE OF 

A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER Ll�E (MHW) AS INDICATED IN A. 
TIDAL DATUM STUDY PROVIDED.BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 

· CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION .

This is a PROFORMA Policy. It does not reflect the present state of the Title and_ is not a commitment to 
(i) insure -the Title_ or (ii) issue any of .the attached endorsements. Any such commitment must be an
express written undertaking on appropriate forms of the Company.
CLTA S tandard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 

Legal Description 

OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG SAID EASTERLY 
PROJECTION AND THE LINE OF B192 O.R. 384.PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING . 

. PARCEL 2 (PORTION OF BUILDING NO. 21}:
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SQ_UTHERLY LINE OF 20TH-STREET (66 FEET WIDE); THENCE ALONG SAID LINE 

. OF THE 20 TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20 TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
·10792; DATED MARCH 3Q, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED _OCTOBER 15, 1�40; THENCE 
ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21'59" EAST 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER OF A 
2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF. SAID BUILDING, MORE OR
LESS, NORTH 04"21'59" WEST 45.0 FEET, MORE OR LES_S, TO Tt!E_Na°RTHERLY FACE OF A 6
INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG SAID WALL, NORTH 85°38'01" EAST
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG THE
EASTERLY FACE OF SAID WALL, SOUTH 04"21'59" EAST 45.0 FEET, MORE OR LESS, TO THE
EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO; 21:;-THENCE ALONG SAID BUILDING WALL,
MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO SAID TRUE POINT OF BEGINNING.

"PARCEL 3 (BUILDING NO. 11 SITE): . 
COMMENCING AT THE INTERSECTION OF T_HE EASTERLY LINE'OF ILLINOIS STREET (80 FEET
WIDE) AND THE SOUTHERLY LIN�-OF �O)H SJREET (66. FEET WIDE); THENCE ALONG SAID LINE:
OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXl�JEt;>°:�RIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, ,19:14·;-,NbfHH,85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE 
OF FORMER MARYLANO_'.S)'R,l��T._(�q"°FEET WIDE), AS SAID STREET EXISTED_ PRIOR TO THE 
CLOSURE THEREOF, eER.RESOL::UTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE.OF F0

°

RMER:MA°Fri1.:AND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE 
NORTH 85°38'01 • EA�.T :to·o.9 FE.ET TO THE TRUE POINT OF BEGINNING; THEN Cl; NORTH. 85°38'01" EAST 77.5-F,EET; THENCE SOUTH 76"21'39" EAST 57.5 FEET; THENCE SOUTH 04"21'59" 
EAST 145.0 FEET; THE�QE SOUTH 85"38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 
4.0 FEET; THENCE so�tH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING SOUTH 
04"21'59" EAST FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20 TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH .STREET (66 FEET
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 

This is a· PROFORMA Policy .. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the. Title or (ii) issue any of the attached endorsements. Any su·ch commitment must be an
express written undertaking on appropriate forms of the Company.
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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EXHIBIT "A" 

Legal Description 

10792, DATED MARCH 30, 1914, NORTH 85°38'01''. EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04°21'59" EAST 76.9 FEET; THENCE 
NORTH 85°38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF .AN 18 INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33°06'32" WEST 38.4 FEET AND NORTH ·13°01'17" WEST 57.6 FEET TO A POINT ON A 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79°33'35" EAST 19.8 FEET TO "(HE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK; THENCE ALONG SAID EDGE OF LOADING 
DOCK, SOUTH 36°29'34" EAST 24.7 FEET TO THE.MOST SOUTHERLY CORNER OF SAID LOADING
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53°30'26" EAST 40.5 
FEET; THENCE SOUTH 02°02'49" EAST 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF SAID WALL, SOUTH . .
88°20'1 O" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING. 

. . . 

THE BASIS OF B.EARING FOR THE ABOVE PARCELS IS BASED UPON THE BEARING OF
N03°41'33"W BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AN

.
D 376, .OF THE HIGH 

PREC!SION NETWORK DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCiSCO 2013 
COORDINATE SYSTEM (SFCS13). 

. . 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INC[UDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY THE STAJE 9F CA.LIFORNIA IN THAT_ CERTAIN ACT OF THE 
LEGISLATURE (THE "BURTON ACT") SET1FO_RTH IN CHAPTER 1333 OF THE STATUTES OF 1968 
AND AMENDMENTS THERETO, AND·UPON -T:ERMS AND PROVISIONS SET FORTH THEREIN . . .. ·· . . . ·.. -�.- :·-..._ 

. 

Assessor's Parcel Nos. : Portions of 4052-001 and 4111-004 
·, . :_:-) 

4
:{{f j;�:c�>

>

"
····,)) 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to 
(i) insure the Title or (ii) issue any of the attached endorsements. · Any such commitment must be an ·

express written undertaking on appropriate forms of the Company. · 
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CHICAGO TITLE INSURANCE COMPANY .. P.OLICY
.
NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss. or damage (and the Company will not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by _the records of any taxing authority that levies taxes or
assessments on real property,or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or
not shown by the records of such agency or by the public records. ·

2. Any facts, rights, interests or claims which are not shown by the public records-.but which could be ascertained by an
inspection of the land or which may be asserted by persons ·in possession thereof.

3. Easements, liens' or encumbrances, or"daims thereof, wh_ich are not shown by _the public records.
. . 

4 .. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any _other facts which a correct survey
·would disclose, and which are not shown by the public records. . · -:·; . 

5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or. in Acts authorizing the issuance· thereof;
(c) wa_ter rights, claims or title to water, whether or not the matter ·�xcepted_ u_r;ider" (a), (b), or (�) are shown by the
public records. · · . . · .. ::· · > ·· . · · · · ·· . ., 

. 
· ·. · .

.
. · . 

6. Any lien or right to a lien for services, labor or material not sh<lwn by_ the public records.

END OF SCHEDULE B --PART··: 

t .

-�: . 

-: ·.: 
. 

. r·:

This is a PROFORMA Policy. It· does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forr:ns of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

PART II
1. Intentionally deleted

2. There were n� taxes levied for the fiscal year 2017-2018 as the property was vested in a public entify.
. . 

3. The herein described property lies within the boundaries of a Mello Roos Community Facilities District ("CFO")_. as
follows:. 

CFO No: 90 1 
. For: School ·Facility Repair and Maintenance .

This property, along with_all other parcels in the CFO, is liable for an annual special tax. This speciartax is 
included with and payable with. the general property taxes of the City and County of San Francisco. The tax may
not be prepaid. . · · · . . · . ·,_ ·. :· ·:·. . . .

. .  _. . 

None nqw due and payable 

4. �he lien.of supplemental or escaped assessments of property tax�s; if �n'y, �ade pursuant to the provisions of 
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respec�ively, of the Revenue and
Taxation Code of the State of California as a result of the transfer of title to the vestee :named in Schedule A or as 
a result of changes in ownership or new construction occurr_i,:ig 011 -�r after the Date of Policy. 

5. 

6. 

7. 

8. 

9. 

None now due and payable 

Any advers� claim based upon the assertio_ri .. th�t- ��me· p6�ion of said Land is tide or submerged lands, or has
been created by artificial means or has accr�te�'fo such portion so created. 

Any adverse claim based upon the �J:�-�1d�.-.:�:/�ny portion of said Land was not tideland or submerged land 
which was available for dispositi<?n �y the S��!e of California, or that any portion thereof has ceased to be tidelands
or submerged lands by reasc;m .oferosjon-.ot by reason of having become upland by accretion. 

,,··\/' .. ;>::� ,-�-�·· .. ,; .. , Rights and Easements for C(?mr;nerce,-:Navigation, and Fishery. 
..··:::f:.;·.�): ·--�-/> ,.

Intentionally deleted'.-;\ ,// ·\,.;
. 

·::. .. _:;\ .::•·.-• 

THE FOLLOWING ITEM$-AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN. 
ASSESSORS BLOCK 4052, LOT 1: 

Easement(s) for the purpose(s) shown below and rights incidental thereto, as granted in a document: 

Granted to:
Purpose: 
Recording Date:
Recording No.: 
Affects: 

City and County of San Francisco, a municipal corporation
Construction, maintenance and operation of sewers 
November 26, 1940 · 
Book 3689, Page 185, Official Records · 
Portion lying within the bounds of former 20th Street, now closed, and also
property other than premises described herein 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title
or (ii) -issue any of the attached endorsements. Any such commitment must be an express written undertaking on
·appropriate forms of the·company. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if any, including but not limited to
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap,

11 . 
. .  

· national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or 
restriction is permitted by applicable law, as set forth in the document

Recording Date: November 13, 1967
Recording No.: 26523, Book B192, Page 384, Official Records

Conditions, restrictions, Easements, Reservations· and Limitations and Rights, Powers, Duties and Trust contained
in the. Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San
Francisco, by Chapter 1333 of the Statues of 1968, as amended by Chapters 1296 and 1400, Statutes of 1969

·and by Chapter 670, Statutes of 1970, and Chapter 1253,·Statues of 1971, �nd as may be further amended, and
such Reversionaiy Rights and Interest as may be possessed by the State of California under- the terms and
provisions of said Legislative Grants, or �y law.

Cqnditions, Restrictions, Easements, Reservations and Limitations .;ind Rights, Powers, Duties and · · 
Trusts contained in the Legislative Grants, and by law a!> to the lancfor any portion thereof, ·acquired by the City
and County of San Francisco by Chapter 4 77 of the Statutes of 2011- (AB 418)" and as may be further amended,.
and such Reversionary Rights and Interests as may be posse!ised by the State of California under the terms and
provisions of said Legislative Grants, or by law. · · · · · 

12. · Matters contained in that certain document

Entitled: 

Dated: 
Executed by: 
Recording Date: 
Recording No.: 

Agreement Relating to Transfer of the Port of San Francisco from the State 
of California to the City anc;f County of San Francisco 
January 24, 1969 . . .. , 
State of Califorpi�·and,City a�d County of San Francisco 
January 30, 19�i9 · .. : ·
R40413, Book ·B308, Page 686, Official Records 

.:-. . .. ,":-- -, . .-� ....... -. :: 
--� . . • :1 •.. · ..... · -�

Reference is hereby made::t�'.��ia aocur:nent for full particulars. 

TH� FOLLOWING IT{��;;;��·;··;�·OSE PORTION OF THE HEREIN DESCRIBED LAND LYING WITHIN
ASSESSORS BLo·c�:�1)1, LOT.4: 

. . 

·�.:.-;:· :-! .... 
13. Matters as set forth in that.certain document entitled "Judgment Quieting Title", San Francisco Superior Court

Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records,
pertaining to a portion of said land. · · 

Affects: a portion of former Lousiana Street lying within the herein described land.

Reference is made to the record for full particulars.

14. Intentionally deleted

This is a PROFORMA Policy. It does not reflect the present state of the _Title and is not a commitment to (i)-insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

(continued) 

15. Matters contained in that certain document

Entitled: 
Dated: . Recording Date:
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
04404, Bqok B162, Page 939, of Official Records 

Reference is hereby made to said document for full particulars. 

16. Matters contained in that certain document "Corporation Grant Deed"

Granter: 
Grantee: 
Recording Date: 
Recording No.: 

Bethlehem Steel Corporation, a Delaware corporation 
City and County of San Francisco · 
December 16, 1982 
D275576, in Book D464, Page 628 of Official R�cords 

Reference is hereby made to said document for full particulars. 

17. Matters contained in that certain document entitled "Street Encroachment Agreement"

18. 

19. 

20. 

21. 

22. 

23. 

Recording Date·: 
Recording No.: 

July 6, 1976
201074, in Book C196, Page_ 1ao·of Official Records

· .. ·, 

Reference is _hereby made to said document for fuli-particulars . 
. - . ·.; . 

.. Intentionally deleted 

lntention�lly deleted 

;_ • .... -:· =. ,• 
,: . - _._.,. . � 

·;...-:-- ---· ·,·· ... :\·., ·.-, 
,· -�' ' 

Intentionally deleted 

,· .--
)\

''.:} 
· --;�-:::

_</
· .. -

THE FOLLOWING ITEMS'AF.FECT·ALL OF THE HEREIN DESCRIBED LAND: 
• _.,-:"•.���. "<,�.:

•,��-•--• •'• o, 1
.,,.. 

I 

Intentionally deleted_//"<\ • . .,_\.'·· .. ·
",,�� �...

.. 
..t; " . ... ... ··---· 

Intentionally deleted ·-;__;�i-\ 
-.-.."".v.:; 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title. and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. · Any such commitment must" be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy- 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

(continued) 

24. Matters contained in that certain-document

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No.: 

Covenant and Environmental Restriction on Property 
August 11, 2016 
The Gity and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 
August 19, 2016 
2016-K308328-00, Official Records 

Reference is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or niay claim adversely to the vested owners
herein by reason of the record title to said Land not having been established arid quieted under the provision·s of 
the "Destroyed Land Records Relief Act of 1906, as Amended," commonly knowri as the "McEnerney Act.''.

26. 

27. 

28. 

Affects: Portion of the property

Intentionally deleted
.. 

Easement(s) for the purpose(s) shown below_ and rights incicjental thereto, as set forth in the Master Lease upon
the terms and conditions set forth therein

Granted to: 

Purpose: 

Recording Date: 

The City and County of San Francisco, operating by and through the San 
Francisco Port Commission, and)heir s·uccessors and assigns . 
Ingress and egress to ari_d:fro·m Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building _No_. 2_1);-�Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station).as-· shown cin.l;:xhibit B of the Mater Lease · 

201.a: · · · --
-20_1_8 ___ _. .. · .'official"RecordsRecording No.: 

•. ,::::.--·,·/; ·•:. ·:.::.-: / 

Development Agreement �-- .::., ,.-_ '·:_0-- •• • , • 

..-··: ·-< -�-�-"�< ···
�-�� _,·· 

.. .May-2;·2018 ., Dated: 
Executed by 
and between: 

Recording Date: 
Recording No.: 

-·::. 
·� .. ··•i '":.·. 

"\ .. - ,, 

The· 
·¢_ity and County of San Francisco, a political subdivision and municipal 

corpo
.
r,ation of the State of California and FC Pier 70, a Delaware limited lia!:>ility 

company 
__ _,2018 
2018-___ _. Official Records

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 
EXCEPTIONS FROM COVERAGE 

(continued) 

29. Disposition and Development Agreement, upon the terms! covenants, conditions and provisions set forth therein

Dated: 
Executed by 
and between: 

·Recording Date:
Recording No.:

May 2, 2018 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
__ _.2018 
2018-___ _, Official Records 

END OF SCHEDULE B - PART II 

�" .... ·. .. . 

. 1o.���> .. : .......... ::��\ ... ·: .= ... !• 
• J '_ • ,. 

This is•a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: 
1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning la:ws, ordinances. or regulations) restricting. 

regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimensions or area of the land or any 
parcel of which the land is or was a part; or (iv) environmental protection, or the effect of- any violl[ltion of these laws, ordinances or 
governmental regulations, except to the extent that a notice of the enforcement thereof or a notice ·of a defect. lien or encumbrance resulting 
from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

(b) Any govefnmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice of a defect, lien 
or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding f�om 
coverage any taking which has occurre� prior to Date of Policy which would be binding on the rights of a purc_haser for value without knowledge. 

3. Defects, liel')s, en�umbrances, adverse claims or other matters: 
(a) whether or not recorded in the public records at Date of P_olicy, but created, suffered, assumed or agreed to by the insured claimant; 
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 

to the Company by the insured claimant prior to the date the insured claimant became an insured-under this policy; 
(c) resulting in no loss or damage to the insured claimant; 
(d) attaching or created subsequent to Date of Policy

·
; or

(e) resulting in loss or damage which would not have been sustained if the insured claimant had· pai� value for the insured mortgage or for the 
estate or interest insured by this policy. 

· · 
4. Unenforceability of the lien of the insured mortgage betause of the inability �r failure 9f the. insured at Date of Policy, or the inability or failure of 

any subse!luent owner of the indebtedness, to comply with the applicable doing business la�s of th� state in which the land is situated. 
' · 5. Invalidity or unenforceability of the lien of the insured mortgage, or claim thereof, ,which arises out of the transaction evidenced by the insured 

mortgage and is based upon usury or any consumer credit protection or truth in-lending law. · 

6. Any claim, which arises out of the transaction vesting in the insured the esta�e or interest insured by this policy or the transaction creating the 
interest of the insured lender, by reason of the operation of federal ban�r!,Jptcy, sta�e __ insolvency or similar creditors' rights laws. 

- .

CONDITION� -AND STIPULATIONS 

1. DEFINITION OF TERMS
The following terms when used in this policy mean: 
(a) "insured": the insured named in Schedule A,. and. subject.to any righis or defenses the Company would have had against the named insured, 

those who· succeed to the interest of the named insured by'operation of law as distinguished from purchase including: but not limited to, heirs, 
distributees, devisees, survivors, personal _represe�tatives·; ,next of kin, or corporate or fiduciary successors. The term "insured" also 
includes: - -� ·,,·, ·;:-·

· 
' \. . .. 

(i) the owner of the indebtedness secured,by thedrisured mortgage and each successor in ownership of the indebtedness except a 
successor who is an obligor under ttie provisions _of Section 12(c) of these Conditions and Stipulations (reserving, however, all rights and

. defenses as to any succeS!!Qr)li'at'"t!!e Company would have had against any ·p�edecessor insured, unless the successor acquired the 
indebtedness as a purchaser-ifor,lialue:without knowledge of the asserted defect, lien, · encumbrance. adverse claim or other matter
insured against by this policy·a�:-�ffeding tiile to the estate or interest in the land); 

-. . .�.,, ,_ '· 
(ii) any governmental ag�ncy'.;or_ golilt�trtental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 

insuring or guaranteeing ttie1indebteclness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
or not; :,i ·: · / 

(iii) the parties designated j�-s��ion 2(a) of these Conditions and Stipulations. 
(iv) Subject to any. rights or defenses the Company would have had against the named insured, (A) the spouse of an insured who receives 

title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title -to the land after the Date of Policy or (C) the beneficiaries of such a trust upon 
the death of the insured. 

· 

(b) "insured claimant": an insured claiming loss or da"!age. · 

(c) "insured lender'': the owner of an insured mortgage. 
(d) "insured mortgage": a mortgage sho�,n in Schedule B, the owner of which is named as an insured in Schedule A. 
(e) "knowledge" or "known": actual knowledge, not constructive knowledge or notice which may be imputed to an insured by reason of the public

records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 
(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real property. The term 

"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any right, title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes. ways or waterways, but nothing herein shall modify or limit �he extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust. trust deed, or other security instrument. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records _established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating 
to real property to purchasers for value and without knowledge. 

(i) "unmarketability of the title": an alleged or apparent matter affecting the title to the land, not excluded or excepted from coverage, which 
would entitle a purchaser of"tt:ie estate or interest described in Schedule A or the insured mortgage to be released from the obligation to 
purchase by virtue of a contractual condition requiring the.delivery of marketable title. 

2. CONTINUATION OF INSURANCE
(a) After Acquisition of Title by Insured Lender. 

If this policy insures the owner of the indebtedness secured by the insured mortgage, the coverage of this policy shall continue in force as of 
Date of Policy in favor of (i) such insured lender who acquires all or any part of the estate or interest in the land by foreclosure, trustee's sale, 
conveyance in lieu of foreclosure, or other legal manner which discharges the lien of the insured mortgage; (ii) a transferee of the estate or 
interest so.acquired from an insured corporation, provided the transferee is the parent or wholly-owned subsidiary of the insured corporation, 
and their corpon,te successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against 
any predecessor insureds; an� (iii) any governmental agency or governmental instrumentality which acquires all or any part of the estate or
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage.

(b) After Conveyance of Title by an Insured.
The coverage of this policy shall continue in force as of Date of Policy in favor of an insured only so long as the insured retains an estate or 
interest in the land, or holds an indebtedness secured by a purchase money mortgage given by a purchaser from the insured, or only so long 
as the insured shall have liability by reasoi:i of covenants of warranty made by the insured ii:i any tfansfer or conveyance of the estate or 
interest. This policy shall not continue in force in favor of any purchaser from an insured of ei�her (i) an estate or interest in the land, or (ii) an
indebtedness secured by a purchase money mortgage given to an insured. ·- · · ·· · · 

(c) Amount of Insurance. 
The amount of insurance after the acquisition or after the conveyance by an insu�ed._l�nder sh�II in neither �vent exceed the least of:
(i) The amount of insurance stated in Schedule A; 

. . 

(ii) The amount of the principal of the indebtedness secured by the insured mortgage as of Date of Policy, interest thereon, expenses of
foreclosure, amounts advanced pursuant to the insured mortgage to assure _compliance with laws' or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in tt,e land and secured thereby and rea�onable amounts expended to 
prevent deterioration of improvements, but reduced by the amount of all payments made; or 

(iii) The amount paid by any governmental agency or governmental instrumentality, if the agency or the instrumentality is the insured 
_ claimant, in the acquisition of the estate or interest in sat,ii;faction of its insurance contract or guaranty. 

3. NOTICE OF CLAIM TO BE GIVEN BY INSURED Cl,.A!MANT
An insured shall notify the Company promptly in writing (i)- in ·case· of any litigation as set forth in 4(a) below, (ii) in case knowledge shall come to an 
•insured hereunder of any claim of title or interest which 'is ·!id�ei-se to the title to the estate or interest or the lien of the· insured mortgage, as 
insured, and which might cau!!e loss or damage for-which the Company may be liable by virtue of this policy, or (iii) if title to the estate or interest 
or the lien of the insured mortgage, as insured, i_s: rejifcte�- as ur:i�arketable. If prompt notice shall not be given to the Company, then as to that 
insured all liability of the Company shall tennina\e with regarq to the matter or matters for which prompt notice is required; provided, however, that 
failure to notify the Company shall in no case pr�juc!_ice th!:i-i"jghts of any insured under this policy unless the Company shall be prejudiced by the 
failure and then only to the extent of the pnfjy_diqe:·-./:·�: < ;; • 

4. DEFENSE AND PROSECUTION OF-.ACTIONS;"°DUTY OF INSURED CLAIMANT TO COOPERATE
(a) Upon written request by an insured)nci. sutije�fto the options contained in Section 6 of these Conditions and Stipulations. the Company, at

its own cost and without unr��on_able d�lay, shall provid!:! for the defense of such insured in litigation in which any third party asserts a claim 
adverse to the title or interest as insured,'but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this polfcy . .-fhe Company shall have the right to select counsel of its choice (subject to the right of such insured to object 
for reasonable cause) to repres�nt the insured as to those stated causes of action and shall not be liable for and will not pay ttie fees of any_ 
other counsel. The "Company-.will,not pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which 
allege matters not_ insured against by this policy. _ _ _ 

(b) The Company shall have )he right, at its own cost, to institute and prosecute ariy action or proceeding or to do any other act which in its -
opinion may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured, or to 
prevent or reduce loss or damage to an insured._ The Company may take any appropriate action under the terms of this policy, ·whether or not
it shall be liable hereunder, and shall not thereby concede liability or waive- any provision of this policy. If the Company shall exercise its 
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or permitted by the provisions of this policy. the
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole

discretion, to appe_al from any adverse judgment or order. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express writte� undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Palicy- 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY . POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(d) In all cases where this policy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insured
·shall secure to the Company the right to so prosecute or provide defense in the action or proceeding, and all appeals therein, and permit the
Company to use, at its option, the name of such insured "for this purpose. Whenever requested by the _Company, an insured, at the 
Company's expense, shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses,
prosecuting or defending the action or proceeding, or effecting settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or continue any litigation, with_ regard to the matter or matters requiring 
such cooperation. · 

5. PROOF OF LOSS OR DAMAGE

In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall 
ascertain the facts giving rise to the loss or damage. The proof of loss or damage shall describe the defect in, or-lien or encumbrance on the title, 
or other matter insured against by this policy which constitutes the basis of loss or damage and shall slate, to the extent possible, the basis of 
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an· insured claimant to provide the required proof of 
loss or damage, the Company's obligations to such insured under the policy shall terminate, including any liability or obligation to defend. 
pr�secute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. · · 
In addition, an insured claimant may reasonably be required to submit to examination under oath by any authorized representative of the Company 
and shall produce for examination, inspection and copying, at such reasonable times and places as may be designated by any authorized 
representative of the Company, all records, books, ledgers,,checks, correspondence and memoranda, whether bearing a date before or after Date 
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any aut�orized representative of the Company, the insured 
claimant shall grant its permission, in writing, for.any authorized representative of the Company to examine, inspect and copy all records, books, 
ledgers, checks, correspondence and memoranda in the custody or control of a thir� party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured "claimant provided to the Com1ia�y pursuant.to this Section shall not be disclosed to others 
unless, in the reasonable judgment of the Company, it is necessary in the administration of the "claim. Failure of an insured.claimant to ·submit for
· examination under oath, produce other reasonably requested information or g·rant permission to secure reasonably necessary information from
third parties as required in this paragraph, unless prohibited by law or governmental regulation, shall terminate any liability of the Company under 
this policy as to that insured for that claim. · · · 

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY
In case of a claim under this policy, the Company shall have the following ad�_itional.options: 
(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase lh.e Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by
the insured claimant, which were authorized by the Company, up to the lime of payment or tender of payment and which the Company is
obligated to pay; or ' · · · 

(ii) in case loss or damage is. claimed under. t�·is · policy b�:the owner of the indebiedness secured by the insured mortgage, to purchase· the
indebtedness secured by the insured. mcfrtg!l!ie Jor the ·amount owing thereon together with any costs, attorneys' fees and expenses

· incurred by the insured claimant which were authorized by the Company up to the lime of purchase and which the Company is obligated
-lo pay. .;::·., .• < '.":--, ,.',/

If the Company offers to purchas�-t�e-ih��btedness ii"s herein provided, the owner of the indebtedness shall transfer. assign, and convey the 
indebt�dness and the insured mtji:tg�ge/t<iget_hl!r with any collateral security, to the Company upon payment therefor. 
Upon the exercise by the Compariy_ of-.tfie optibn provided for in paragraph a(i), all liability and obligations to the insured under this policy,. 
other than to make the l)�ymerit-,reqiJ_ireq in that paragraph, shall terminate, including any liability or obligation to defend, prosecute, or 
continue any litigation, andJhe policy shall'be surrendered to the Company for cancellation. 
Upon the exercise by lh�''t'ompany of the option provided for i� paragraph a(ii) the Company's obligation to an insured .Lender under this 
policy for the claimed loss or .. ,damage, other than the payment required to be made, shall terminate, including any liability or obligation to. 
defend, prosecute or continue any litigation. . · . 

(b) To Pay or Otherwise Settle with Parties Other than the Insured or With the Insured Claimant.
(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured again�t under this policy,

together with any costs, attorneys' fees and expenses incurred by the insured claimant which were authorized by the Company up to the 
time of payment and which the Company is obligated to pay; or 

(ii) to pay or otherwise settle with the insured claimant the loss or damage· provided for under this policy, together with any· costs, attorneys' 
fees and expenses incurred by the insured claimant which were authorized by the Company up to the time of payment and which the
Company is obligated to pay. 

Upon the exerci,e by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obligations to the insured 
under this. policy for the claimed loss or damage, other than the payments required to be made, shall terminate, including any liability or" 
obligation to defend, prosecute or continue any litigation. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written

. 
undertaking on 

appropriate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

7. DETERMINATION AND EXTENT OF LIABILITY

8. 

9. 

This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered.loss
or damage by reason of matters insured against by this policy and only to the extent herein described. 
(a) The liability of the Company under this policy to an insured lender shall not exceed the least of: 

(i) the Amount of Insurance stated in Schedule A, or, if applicable, the amount of insurance as defined in Section 2(c) of t'1ese Conditions 
and Stipulations; 

(ii) the amount of the unpaid principal indebtedness secured by the insured mortgage as limited or provided under Section 8 of these 
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest thereon; or 

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 
defect, lien or encumbrance insured against by this policy. · 

(b) In the· event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these_ Conditions and
Stipulations or has conveyed the title, then the liability of the Company shall continue as set forth in Section 7(a) of these Conditions and
Stipulations. · 

(c) The liability of the Company under this policy to an insured owner of the estate or interest in the ·1and described in Schedule A shail not 
exceed the least of: · · 
(i) the Amount of Insurance stated in Schedule A; or,
(ii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the 

defect, lien or encumbrance insured against by this policy. · · 

(d) The Company will pay only those costs, attorneys' fees and expenses incurred in accordance with Section 4 of these Conditions and
Stipulations. · · · · · 

LIMITATION OF LIABILITY 
(a) If the Company establishes-the title, or removes the alleged defect, lien or encumbrance, or cures the lack of a right of access to or from the

land, or cures the claim of unmarketability of title, or otherwise establishes the lien of the insured mortgage, all as insured, in a reasonably 
diligent manner by any method, including litigation and the completion of any appeals iherefrom, ii shall have fully performed its obligations 
with respect to that matter and shall not be liable· for any loss or damagii·caused thereby. · 

(b) In the event of any litigation, including litigation by the Company or with t�e: Company's consent, the Company shall have no liability for loss
or damage until there has been a final determination by a co4rt of competent ·jurisdiction, and disposition of all appeals therefrom, adverse to 
the title, or, if applicable, to the lien of the insured mortgage, a_� insured

_.
_. , · 

(c) The Company shall not be liable for loss or damage to· any insur�d for liability voluntarily assumed by the insured in settling any claim or suit 
withput the prior written consent of the Company. ,, '. _ --�_,. 

·· · 
_(d) The Company shall not be liable to an insured..ler:i�-�r f���(-(i) any indebtedness created subsequent to Date of Policy except for advances 

made to protect the lien of the insured mortg·age ·and'.secured thereby and reasonable amounts _ expended to prevent deterioration of 
improvements; or (ii) construction loan advances made sulisequent to Date of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing'_iri-whole o"r jn part the construction of an improvement to the land which at Date of Policy were 
secured by the insured mortgage an�_."'-!hi�h t�e.:il)s_u�e�-was and continued to be obligated to advance at and after Date of Policy. 

I � :1� ,. • � 'I, ', .. , I ,/ 

REDUCTION OF INSURANCE; REDUCTION OR··TERMINATION OF LIABILITY 
(a) All payments under this policy, e��pt,P.�iments made for- costs, attorneys' fees and expenses, shall reduce the amount of insurance pro

tanto. However, as to an.,insure"il . .1e·n'cier: · any payments made prior to the acquisition of title to the estate or interest as provided in 
Section 2(a) of these Con�itions·-�nd • Stjpul!ltions shall not. reduce pro tanto the amount of insurance afforded under this policy as _to any such
insured, except to the extent that the payments reduce the amount of the indebtedness secured by the insured mortgage.· . · 

�.. :-'- ,.. ,,. 

(b) Payment in part by any person,of the principal of the indebtedness, or any other obligation secured by the insured mortgage, or any voluntary 
partial satisfaction or release\of,!he insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro tanto. The amount of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the 
insured mortgage and secured thereby, with interest thereon, provided in no event shall the amount of insurance be greater than the Amount 
of Insurance stated in Schedule A. 

(c) Payment in full by any person or the voluntary satisfaction or release of the insured mortgage shall terminal!'! all liability of the Company to an
insured lender except as provided in Section 2(a) of these Conditions and Stipulations. 

10. LIABILITY NONCUMULATIVE
It is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy 
insuring a mortgage to which exception is taken in Schedule B or to which the insured has· agreed, assumed, ,or taken subject, or which is 
hereafter executed by an insured and which is a charge or lien on the estate or interest described or referred to in Schedule A, and the amount so 
paid shall be deemed a payment under this P<;>licy to the insured owner. 
The provisions of this Section shall not apply to an insured lender, unless such insured acquires title to said estate or interest in satisfaction of the
indebtedness secured by an insured mortgage. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

11. PAYMENT OF LOSS
(a) No payment shall be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in·

which case proof of loss or destruction shall be furnished to the satisfactior:i of the Company.
(b) When liability and the extent of loss or damage has been definitely fixed in accordance with these Conditions and Stipulations, the loss or

damage shall be payable within thirty (30) days thereafter.
12. SUBROGATION UPON PAYMENT OR SETTLEMENT

(a) The Company's Right of Subrogation.
Whenever the Company shall have settled and paid a claim under this policy, all right of subrogation shall vest in the Company unaffected by
any act of the insured claimant. · 
The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any
person or property in respect to the cla\m had this policy not been issued. If requested by the Company, the insured claimant shall transfer to
the Company all rights and remedies against any person or property necessary in order to perfect this right of subrogation. The insured
claimant shall permit the Company to sue, compromise or settle in the name of the insured claimant and to use the name of the insured
claimant in any transaction or litigation involving these rights or remedies.
If a payment on account of a claim does not fully cover the loss of the insured claimant, the Company shall be subrogated (i) as to an insured
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an
insured lender; to all rights and remedies of the insured claimant after the insured claimant shall have recovered its principal, interest, and
costs of collection. · 
If loss should result from any act of the insured claimant, as stated above, that act shall not void this policy, but the· Company, in that event,
shall be required to pay only that part of any losses insured against by this policy which shall exceed the amount. if any, lost to the Company
by reason of the impairment by the insured claimant of the Company's right of su�rogation.. · 

(b) The lnsured's Rights and Limitations.
Notwithstanding the foregoing, the owner of the indebtedness secured by an insure� ·mortgage, provided the priority of the lien of the insured
mortgage or its enforceability is not affected, may release or substitute the personal liability of any debtor or guarantor, or extend or otherwise
modify the terms of payment, or release a portion of the estate or irJte'""st _from the lien of the insured mortgage, or release any collateral
security for the indebtedness. . · · 

When the permitted acts of the insured claimant occur and the insured tias· knowledge of any claim of title or interest adverse to the title to
the estate or interest or tlie priority or enforceability of the lien of an insured· mortgage, as insured, the Company shall be required to pay only
that part· of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company by reason of the impairment
by the insured claimant of the Company's right of subrogation.'

(c) The Company's Rights Against Non�insured Obligors. .-
The Company's right of subrogation against non-insur:ed _obligors shall exist and shall include, without limitation; the rights of the insured to
indemnities, guaranties, other policies of insurance or bonds, notwithstanding any terms or conditions contained in those instruments which
provide for subrogation rights by reason of t_his policy.··•. -: _'.-
The Company's right of subrogation shall not be avoided by acquisition of an insured mortgage by an obligor (except an obligor described in
Section 1 (a)(ii) of these Conditions and Stipul�tions) .. who acquires the insured mortgage as a result of an indemnity, guarantee, other policy
of insurance, or bond and the obligor .yJm not- tif.an insured under this policy, notwithstanding Section 1 (a)(i) of these Conditions and
Stipulations. ./ .>( , · .• � __ _ 

13. ARBITRATION 
.. ·-, . · .:_ : .. :..·· 

,.�.---..... ·· -;. : 

Unless prohibited by applicabl� l�w.,!!it�er t�� _Company or the insured may demand arbitration pursuant to the Title Insurance Arbitration Rules of
the American Arbitration Ass��il!tiof __ Arbitrable matters may include, but are not limited to, any controversy or.claim between the Company and
the insured arising out of or relating to this policy, any service of the Company in connection with its issuance or the breach of a policy provision or 
other obligation. All arbitrable rriaiters when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or.-the insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
D9llars ($1,000,000) shall be arbitrated only when agreed to by both the Company arid the insured. Arbitration pursuant to this policy and under 
the Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' fe�s to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction 
thereof. 
The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 
A copy of the Rules may be obtained from the Company upori request. 

14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT
(a) This policy together with all endors�ments, if any, attached hereto by the Company is the entire policy and contract _between the insured and

the Company. In interpreting ariy provision of this policy, this policy shall be construed as a· whole.
(b) Any claim of loss or damage, whether or not based on negligence, and which arises out of the status of the lien of the insured mortgage or of

the title to the estate or interest covered hereby or by any action asserting such claim, shall be restricted to this policy.
(c) No amendment of or endorsement to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the

President, a Vice President, the Secretary, an Assistant Secretary, or validating offi�r or authorized signatory of the Company.

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA · 

(continued) 

15. SEVERABILITY
In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions shall remain in full force and effect. 

· 

16. NOTICES, WHERE SENT
All notices required to be given the Company and any statement in writing required to be furnished the Company shall include the number of this 
policy and shall be addressed to _the Company at: 

· · 

Chicago Title Insurance Company 
P.O. Box 45023 
Jacksonville, l:L 32232-5023 
Attn: Claims Department 

END OF CONDITIONS AND STIPULATIONS 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
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Page 18 

Printed: 05.03.18 @ 03:20 PM 
CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-TO13000149 



. ENDORSEMENT - AL TA 8.2-06 

Issued By: . 

A CI-IICAGO TITLE l�SURANCE COMPANY

� 

Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 

PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy, i.s recorded in the Public Records or filed in the records of the clerk of th.e United States district court for. 
the district in �ich the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expressly states, it dQes not (i) modify any of the terms and 
provisions· of the policy, (ii) modify any prior endorsements, (iii) extend the Date of ·Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of .!he policy or a previous endorsement is incons!stent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 

· Authorized Officer or Agent
.· '., .. > ·. �6,··· 

·-c_ \ ·._: :: 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

co·pyrlght American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as ..,fi"'.,ta 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. � 
ALTA 8.2-06-Commercial Environmental Protection Lien (10/16/2008) 
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ENDORSEMENT - SE 91 DELETION OF ARBITRATION 

Attached to Policy Number: 
Issued By: 

@CHICAGO TITLE INSURANCE COMPANY 9th AMENDED PROFORMA 

.Charge: PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy.- Except as it ex;pressly states, it does not (i) modify any of the terms -and 
provisions of the policy, (ii)" modify any prior. endorsements, (iii) extend the Date of Policy, or (iv) increase the· Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsement's. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By: 

PROFORMA 

Authorized Officer or Agent 

. . . :-": .

.. · ... 
. · .. .... .
: .. 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate. forms of the Company. 
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ENDORSEMENT -AL TA 13-06 LEASEHOLD 

Attached to Policy Number: 
Issued By: 

@cmCAGOTITLE INSURANCE COMPANY 9ttJ AMENDED PROFORMA 

Charge: PROFORMA . 

1. A_s used in this endorsement, the following terms shall mean:
a. "Evicted" or "Eviction": (a) the lawful d�privation, in whole or in part, of the right of possession insured· by this

policy, contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or the Tenant
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered 
by this policy. · · 

b. "Lease": the lease described in Schedule A.

c. "Leasehold Estate": the right of possession granted in the Lease for the Lease Term.
d. "Lease Term": the duration of the Leasehold Estate, as set forth in the _Lease, including any renewal or extended

term if a valid option to renew or extend is contained in the Lease.
· 

e. "Personal Property": property, in which and to the extent the Insured ha·s rights, located on or affixed to the Land
on or after Date of Policy that by law does not constitute real property because (i) of its ·character and manner of 
attachment to the Land and (ii) the property can be severe� ·frorn the Land ·without causing material damage to the
property or to the Land. 

· 
· · · . . · 

. f. "Remaining Lease Term": .the portion of the Leas� Term_ ·rein�in/ng after the ln$ured has been Evicted: 
g. "Tenant Leasehold Improvements": Those improvements, in ·;,.,,hich an� to :the extent the Insured has rights,

including landscaping, required or permitted to be ·built on the Land by the Lease that have been built at the 
lnsured's expense or in which the· Insured has an -i"nterest greater than the right to possession during the Lease
Term. · 

2. Valuation of Estate or Interest Insured: -<··.-. ·._-__ ·. 
·-; ·: •. 

·/ ... •.. • . . ' 

If in computing loss or d�mage it becori']_e� nec���ary to value the Title, or any portion of it, as the result of an Eviction
of the Insured, then, as to that portion of..the ·land from which the Insured is Evicted, that value shall consist of the 
value for the Remaining Leas�/T:�rm:::o(�h.e ·teasehold Estate and any Tenant Leasehold Improvements existing on the
date of the Eviction. The 1n·sur��;.Claii-j,ant shall -have the right to have the Leasehold Estate and the Tenant
Leasehold lmprovements,affectediby,a defect insured against by the policy valued either as a whole or separately. In 
either event, this detern:iir:i�ti9n)of iiallie shall take into account rent no longer required to be paid for the Remaining
Lease Term. '<··' '":/ . . · 

., .. -.. 

3. Additional items of loss cov�·r�-�- by this,,endorsement:
If the Insured.is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is
Evicted shall be included, without duplication, in computing loss or damage incurred by the Insured, but not to the 
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement,
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions:

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 
-
AMtR.ICAN 

�iir 
�.�;;;: 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as � 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. � 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of (i) removing and relocating any Personal Property that the Insured has the right to remove
and relocate, situated on the Land at the time of Eviction, (ii) transportation of that Personal Property for the initial
one hundred miles incurred in connection with th� relocation, (iii) repairing the Personal Property damaged by 
reason of the removal and relocation, and (iv) restoring the Land to the extent damaged as a result of the removal
and relocation of the Personal Property and required of the Insured sol_ely because of the Eviction.

'b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the 
Leasehold Estate may be obligated to pay to any person tiaving paramount title to that of the lessor in·the Lease. · 

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after Eviction
with respect to the portion ofthe Leasehold Estate and Tenant Leasehold Improvements from which the Insured
has been Evicted. · 

d. The fair market value, at the time of the Eviction, of the estate or interest of the Insured in any lease or sublease
permitted by the Lease and made by t�e Insured as _lessor of all or part of the Leasehold Estate or the Tenant
Leasehold Improvements.

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the
breach of any lease or sublease permitted by the Lease and made by the Insured as lessor of all or part of the
Leasehold Estate or the Tenant Leasehold Improvements.

f. The rea�onable cost to obtain land use, zoning, building and occupancy permits,· ·architectural and engineering
services and environmental testing and reviews for a replacement _. leasehold reasonably equivalent to the
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially compl�ted at.the ti�e of Eviction, the actual cost incurred
by the Insured, less the salvage value, for the Tenant Leasehold Improvements up to the time of Eviction. Those
costs include costs incurred to obtain land use, zoning, building_ arid occupancy permits, architectural and
engineering services, construction management servic�s. environmental testing and reviews, and landscaping.

. . ·•. . . 

4. This endorsement does not insure against loss, damage or cost,s ofremediation (an·d the Company will not pay costs,
attorneys' feE!s or expenses) resulting from environn:ien�al da�a�e or contamination.

This endorsement is issuE!d as part of the policy. l;:x�ep_t �sit.expressly states, it does not {i) modify any-of the terms and 
provisions of the policy, {ii) modify any prior endo'rserrienfs, {iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provisi9n_ of the poli_cy or-�: previous· endorsement is inconsistent with an express provision of 
thi� endorsement, this endorsement controls,,--Othe�is"e;.---this endorsement is subject to all of the terms and provisions of 
the policy and of any prior endorsements. · :_ \-, _: . · _ 

· ..... ;:�-�---: .. ·.;._�· 
. 

'"-:-"
.

!�-✓ .' 

Chicago Title Insurance Compai,y/ }-J ·--.. ,--

::�:�=i:�:08:MA ✓;gj:<{;
i

:.•· 

'·-·,,) 

PROFORMA 

Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to {i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company: 
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Master Lease Exhibit F: CFD Matters 
All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Code ch. 43, art. �), which incorporates the Mello-Roos Community Facilities 
Ac·t of 1982 (Cal. Gov't Code§§ 5331 I �53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. [TO BE INSERTED/ (the "Formation Resolution") to implement 
·the Financing Plan in the DOA betwee!l the Master Developer and the Port (collectively, the
"CFD Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the
California Government Code.

I. Formation of a Special Tax District. The City's actions in relation to the CFD·
Provisions include: 

(a) formation of a co.mm unity facilities district d�signated as "Cit_1,-· and
County of San Francisco Specicil Tax District No. 2018-3 (Pier 70 Leased Propertie!J)" 
(the "Special Tax District") that includes the Premises within its boundaries; 

· (b) designati_on of property for potential future annexation to the Special Tax
District_ (the "Future Annexation Area");

(c) approval of a rate and method of apportionment (the "Rate and
Method"), a copy of which is attached· to the formation Resolution, for the calculation 
and levy of the Facilities Special Tax, the Shoreline Special Tax, the Arts Building · 
Special Tax, and the Services Special Tax (as each term is defined in the Rate and 
Method) against all taxable property in the Special Tax District (collectively, the 
"Special Taxes"); 

(d) rccordation of the "Notice of Special Tax Lien" against the real property
in the Special Tax District in the Official Records of the City and County of San 
Francisco, as document number _____ pursuant to California Goyernment Code 
Section 53328.3; 

(e) . authoriz_ation to issue bonds secured by one or more of the Special Taxes
("Bonds"); 

(f) authorization to use"Bond proceeds and Special Taxes·to finance the
construction, completion, and acquisition of improvements described in the Fonnation 
Resolution (the "CFD Improvements"); and 

. (g) auth�rization to levy and use Special Taxes in perpetuity to finance 
services described in �he Formation Resolution such as capital maintenance and repair of 
the CFO Improvements (the "Services").

2. 
follows. 

Leasehold Subject to_ CFO Provisions. The T�nant acknowledges and agrees as 

(a) Its leasehold interest in the Premises is subject to the levy of Special Taxes
and the Tenant will not have any right to amend the CFO Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant
that the construction and completion. of the CFO Improvements requited to develop the 
Premises be coordinated in all respects (including cost, timing, capacity, function, and 



type) with the construction and completion of the CFD Improvements for other property 
in the Special Tax District. 

(c) lf the Premises \Vere excluded from the Special Tax District, or the Special
Taxes to be levied on the Premises were reduced or eliminated, coordination of CFO 
lniprovements required to develop the Premises with CFO lmprovements for other 
property in the Special Tax District would be materially adversely affected. 

3. Cooperation with Cf'D Matters. The Tenant agrees to the following with respect
to the Special Tax Distri"ct, the levy of the Sp

.
ecial Taxes, and the issuance of any Bonds, at the 

Tenant's sole expense. · 

(a)· The Tenant will: 

i. if determined necessary by the City, and at the request of the City,
cooperate with the City if the City decides to enter into a joint community 
. facilities agreement or any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies. 

(b) The Tenant will not, at any time or in any manner, contest, protest, or
· otherwise challenge any of the following:

1. the formation of the Special.Tax District;

11. the designation of the Fi.1ture Annexation Area;

111. the authorization, levy, or amount of the Special Taxes on the
Premises; 

1v. the authorization to issue the Bonds;·

. v. the Cf'D Improvements and Services to be financed by the Special
Tax District; and 

vi. the establishment of an appropriations limit for the Special tax
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue
. Bonds, the Tenant will acknowledge that the Premises are subject to the lien of the . 

Special Tax District and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. · 

(d) The Tenant will not bring any action, suit, or proceeding against the
Special Tax District or the City; provided, however, that after exhausting ·its appeal rights 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
the Special Tax District or the City if it relates solely to an allegation that the Special · 

Taxes have not been levied in accordance with the Rate and Method·.

(e) The Tenant will not take any action that would in any way interfere with
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation or the issuance of Bonds, including when Special 
Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District. 
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4. The following definitions apply to this Exhibit.

(a) "Actual Knowledge" means the knowledge that the person signing this
I.ease has on the· date of execution of this Lease or has obtained from: ·

i. interviews with current officers and responsible employees of the
Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in this 
Lease; 

ii. a review of documents that the person determined were reasonably
necessary to obtain knowledge of the matters set forth in this Lease; or 

· 111. ·both, in an)' case without conducting any extraordinary inspection
or inquiry except as pr�1dent and customary in connection with the ordinary course 
of the Tenant's current business and operations or contacting individuals who are 
no longer employees of the Tenant or its Affiliates. 

(b) '·Affiliate" means any person that directly or indirectly, through one or
more intermediaries: 

· · 

i. exercises managerial control over the Tenant; or ·
11. is under managerial control of the Tenant; and

. 

. 

111. in each case, about whom information could be material to
potentia,I investors deciding whether to invest in future Bonds. 

(c) "Related Property" means any real property interest owned or held by
the Tenant or any of its Affiliates. 

5. Compliance. The Tenant represents and \varrants as follows and agrees that if its
representations and warranties are discovered to be untrue after the Effective Date of this Lease,. 
the Port may, in its discretion, elect to terminate this Lease. · 

(a) With respect to Related Property located within the boundaries of a
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Ten�nt's Affiliates within the last five years have: 

i. intentionally failed to pay when du� any property taxes, special
taxes, or assessments levied or assess_ed against the Related Property; or 

ii. owned any interest in Related Property that became either
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the
Related Property. · 

(b) With respect to Related Property located within the boundaries of a
development project outside of California, except as set forth in Attachment 1, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became ·either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
taxes or assessments that secure the payment of bonds and that were levied or assessed 
against t_he Related Property. 
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(c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates
hav_c failed to comply in the last five years Lmder any continuing disclosure agreement 
relating to Related Property in projects in California. 

6. Acknowledement of the Rate and Method. The Rate and_Method has been
provided to the Tenant prior to the Effective Date of this Lease. The Tenant has read and, if 
deemed necessary, consulted with counsel, regarding the provisions of the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance_
of Bonds at anytime. 

(a) The Tenant will provide, at the request of the City or any Financing
Participant (as defined in subsection (c) below), certificates or other documents executed 
by each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's ack�owlcdgment of: 

i. the imposition of the Special Taxes on the Premises;

11. the issuance of Bonds; and .

111. the Special Tax District's-foreclosure rights if the Tenant is
delinquent in the payment of Special Taxes. 

(b) The Tenant acknowledges that Bonds may be issued in one or more series
over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the timely provision of that·information 
and· documents (or each series of Bonds.is critical for the Master Developer and the Port 
to achieve their respective financial goals. The Tenant's obligations ·will arise with the 
issuance of each series of Bonds and continue as provided in any relat�d continuing 
disclosure agreement. 

(c) The Tenant will not interfere with or impede the issuance of any series of
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in connection with ea�h series of Bonds as requested by 
any of the following (collectively; the "Financing Participants"):

. 
. 

i: the City, the Port, and any other JCFA Party, or any of their agents, · 
including bond counsel and disclosure counsel; · 

11. appraisers engaged _to appraise the Leasehold;

111. market absorption consultants;

iv. underwriters and underwriters' counsel;

v. financial advisors associated with the Bonds or the Special Tax
District; and 

vi. · · persons providing credit.enhancement for the Bonds or the Special 
Tax District. 

(d) The Tenant will provide, at Tenant's expense, required information, which
may include: 

1. a description of the Tenant's financing sources to develop the
Premises; 

i 
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ii. a description of the proposed development project and the
ownership structure of the Tenant; 

111. 

history; 
the status of the Premises, including the rent roll and vacancy 

iv. any history of delinquencies and defaults by the Tenant and its
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, ,vhich may be consolidated with 
its parent company and, for publicly traded companies where the Tenant's 
financial statement� are consolidated with the publicly traded company, may be · 
limited to those financial statements required by SEC Regulations; 

vi. other financial rind operating information, including a development
proforma, with respect to the Tenant and the Premises; 

vii. certificates requested by the Financing Participants, which may
incli.1de representations on: 

I . the due formation of the Ten.ant; 

2. the due execution of dqcuments execute� by the Tenant in
connection with the Special Tax District or an·y Bonds; 

3. no mater.ial litigation or investigation by or against the
Tenant or its Affiliates that seeks to prohibit, restrain, or enjoin the 
development of the Premises, or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt.or discharged from any or all·debts or 
obligations or granted an extension of time to pay or a reorganization or 
readjustment of its debts, or which, if determined adversely to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

v111. · opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (\'ii) of this 
Subsection and a I 0b-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide on the amount and application of any capitalized
·interest in consultation with the Master Developer, and the Tenant will not contest the
amount and application of capitalized interest.

(f) This Subsection will apply if any of the Financing Participants requires a
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 
Security") in connection with the issuance of the Bonds. 

'). i. The Tenant will provide Special Tax Security that is acceptable to 
the Financing Participants in an amount no greater than two years' levy of Special 
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8. 

Taxes against the Premises by the Special Tax District, as reasonably determined 
by any of the Financing Participal').ts, 

ii. In-addition, if the Master Developer (or any current owner of the
Premises) posted Special Tax Security with respect to the Premises before the 

·. Close of Escrow, the Tenant will provide replacement Special Tax Security with
respect to the Premises acceptable to the Financing Participants. The Tenant's
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date of this Lease. 

111. The Tenant acknowledges that the Special Tax Security is intended
to secure the Special Tax payments by the ·r enant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the
Financing Participants and have a minimum "A" long-term debt rating (or the ·

equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a lower rating. 

(g) Any reimbursements from the proceeds of any Bonds or directly from any
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFO 
Improvements, returns of deposits, or payments of the costs of issuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant),
regardless of the time of the original payment or the identity 

·
of the party that made the 

payment. Should the Tenant receive any such reimbursements, or should the Tenant 
receive the return or reimburseme_nt of any deposits with any governmental entity or 
utility related to authorized CFO Improvements, the Tenant will endorse and tender the 
payment to the Master Developer immediately. · 

(h) The Tenant will execute and perform under any continuing disclosure
agreement as requested by any of the Financing Participants. In addition, if, prior to the 
Effective Date, the Master Developer has entered into a continuing disclosure agreement, 
the Tenant will assume the obligations under the continuing disclosure agreement with 
respect to the Premises, in the form and manner required by the Financing Participants 
and the continuing disclosure agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease·. 

Cooperation to Amend the Special Tax District. 

(a) The Tenant acknowledges that the Port, the Master Developer, or the City
may request proceedings to amend any CFO Provisions ("Change Proceedings")
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not inc·rease the Special Tax rates to be levied on the Premises
above Special Tax rates for the Premises, escalated to the date of calculation, 
under the Rate and Method; 

ii. do not change the Rate and Method so that the Tenant is taxed
sooner than und.er _the current version of the Rate and Method; and 
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9. 

111. do not result in more favorable-treatment of one or more other
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection S(a), the Tenant shall not contest, protest, or
otherwise challenge Change Proceedings to the Special Tax Distri�t. 

Annexation of Propcrtv to the Special Tax District. 

(a) The Tenant ackno\\'lcdgcs that in accordance with the CFO Law:

i. the City has· designated certain property as a Future Annexation
Area to the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Arca to be annexed without a 
public hearing or election; and 

111. the \\'laster Developer, City, and Port may a_lso request annexation
of additional property to the Special Tax District.· 

(b) The Tenant will not:
. . 

i. contest, protest, or otherwise challenge th� annexation of any
additional property to the Special Tax District as described in Section 9(a) above, 
or the impositicfo ·of the levy of Special Taxes on the annexed property; or 

ii. _ take.any action that would in any way interfere with the operation
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation _Area) with respect to the annexation of additional property to the 

· Special Tax District.

I 0. Activitv in Other Special Tax Districts. The Tenant acknowledges that other parcels in 
the SUD are included in a separate speciai"tax district formed by the City (the "Other STD") and 
agrees not to: 

(a) contest, protest, or otherwise challenge the formation, implementation,
levy of sp�cial taxes in, or issuance of bonds by the Other STD, or the annexation of 
additional property to, or any Change Proceedings conducted with respect to, the Other 
STD; or 

. (b) take �ny other action that would in any way interfere with the operation of 
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. 

11. Shortfall Provisions.

(a) All capitalized terms used in this Section 11 that are not otherwise defined
herein shall have the meaning given such terms in the Appendix to the ODA (the 
"Appendix"). 
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(b) The Tenant agrees to refrain from initiating a Reassessment to reduce the
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

(c) If the Tenant initiates a Reassessment on the Premises in violation of
Section ll(b) above, then the following .shall occur: 

a. Tenant will pay the Port the Assessment Shortfall within 20 days after
the Port delivers its payment demand. Amounts not paid when due
will �ear interest at the rate of l 0%, compounded annually, until paid.

b. The obligation to pay the Assessment Shortfall will begin in the City
Fiscal Year following the Reassessment and continue until the earlier
to occur of the following dates: (A) the applicable IFD Termination
Date; and (B) when the Assessment Shortfall is reduced to zero._

12. Acquisition Agreement.
. 

. 

The Tenant acknowledges th�.t the Tenant is not and will not become either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the . 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements 
under the Acquisition Agreement will be the property of the Master Developer, regardless of.the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursernents, or should the Tenant receive the return or reimbursc·ment of 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees 
not to contest, protest or otherwise challenge the rights or obligations of the Master Developer or 
the Port under the Acquisition Agreeme

.
nt. 

13. General Provisions.

(a) The Tenant will pay prior to delinquency all Special Taxes levied on the
Premises while the Tenant or any Affiliate has a leasehold interest in the Premises.

(b) The Tenant will not petition, support, encourage, consent to, or implement·
any action seeking to reduce or repeal the levying·of all or any part of the Special Taxes ·
in the Special Tax District, except at the written request of the Port, the Master
Developer, and the City.

(c) The Tenant will disclose the requirements of this .Exhibit to any Subtenant
of the entirety of the Premises and require each such Subtenant to enter into an agreement
with the Tenant, the Port, and the Master Developer assuming the Tenant's obligations
under this Exhibit. This paragraph will not·apply to any rentals to apartment dwellers or
Subtenants of less than all of the Premises. lf required, the Tenant wil I comply with
disclosures required by Section 5334_1.5.

(d) The Master Developer is an express third-party beneficiary of the
covenants a!ld agreements of this Exhibit and may enforce each provision against the
Tenant as if the Master Developer were a party to this Lease.

. (e) The Port is required to provide to the Tenant a notice of special tax
pursuant to Section 53341.5 regarding the Special Taxes in the Rate and Method (the
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"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the.Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after executing this Lease. 

(f) The co'i.1enants and provisions contained in this Exhibit remain in effect for
the term of this Lease. 

Attachment I: 
Exhibit- XXXX: 

Certain Representations of Tenant 
Notice of Special Tax 
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM-FOR 
PIER 70 MIXED-USE DISTRICT PRO.JF..CT 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
I 

MEASLil�ES ADOPTED AS CONDITIONS OF APPROVAL 

M-CR-la: Archcological Testing, i\fonitnring, lhta Rccn\'Cl'Y and 
lfrporting 

Based on a reasonable presumption that ard1eL1logical resources may be 
present within 1he pro_kct site. the: following measures shall bi: undertaken to 
avoid any potentially·sign'ilicant adverse effc1.:t from the Proposed Pwject on 
buried or submerged historical res_ources. The project sponsors shall retain _ 
the services of an archeological consultant from rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the 
Planning Department archcologist. Ttie project sponsors shall contact the 
Dep;trtmcnt archeologist to obtain.the names iind contact information for the 
next three archeological consultants Qn the QACL. The archeological _ 
consultant shall undertake an ardwological testing program as specified 
herein. In addition, the consultant shall be available to conduct an 

· archeological monitoring and/or data recovery program if required pursuant
to this measure. The archeological consultant's work shall be conducted in
accordance with this measure at the direction of the Environmental Review
Of'licer (ERO). All plans and report� prepared by the consultant as specified
herein shall be suhmitted first and directly to the ERO for review and _
comment, Jnd shall be corisidered draft reports 'suh_ject to revision until final
approval hy the ERO. Archcological monitoring and/c•r data rcCO\'e�y
programs required by this measure could suspend construction of the project
for up t\l a maximum of four weeks. At the direction of the ERO. the ·

l 'r�jt:ct sponsors' to 
retain qualified 
professional 
archaeologist from 
the pool of 
archaeological 
consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consuhal\t shall 
undertake an 
archaeological 
testing program as 
speci lied herein. 

Project sponsors, 

Prior to the 
issuance of site 
permits, 
submittal of all 
plans and 
reports for 
approval hy th!.: 
ERO. 

- -

An:hacological 
consultant's work 
shall be conducted 
i11 accordance with 
this measure at the 
direction of the 
ERO. 

. . 

Considered 
complete when 
project sp1Jn,or 
retains a 
lfU!lliticd 
proft:ssional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
hy the ERO for 
the archcological 
testing program 

Agency 

Planning 
Department 

1 131i1h lhe City.and the l\irt have jurisdiction over portions of the Project Site This column identifies the agency or agencies with �10nr1oring responsibility fbr each mitigation and improvemenr 
measure. "l'hc 2R-Ai:re Site and•2tl'11/lllinois Parcels arc located within the Port's building permit jurisdiction, The 1-loe'duwn Yarci parcel 1s located within the San Francisco Department of 
Building lnspecrion ([)Ill). 
2 Ncite: For purposes of this !\•1MRP, unless otherwise rn�icatcd. the term "'project sponsor" shall mean the party (i.e., the l)evel�per under the DDA. a Vertical IJeveloper (as defined in the DDA J
or Port. as �pplicahlc. and their respective cont�acrors and agents) that is responsible under the l'.rciject documents for construction of the improvement� to which the Mitigation Measure applies. 
or otherwise assuming r�sponsihiliry for implementation of the mitigation measure. 
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION M_ONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT.PROJECT 

ME.-\SUtU:S ADOPTED AS CONDITIO!'iS OF APPROVAL 

!" 

I 
suspensi911 of construction ,an be extended beyt,nd four weeks only if such a 

· susp�nsion is lht ,)nly feasible means t(l red1icc to a less than significant le\"cl

j r_n.�cntial c!"!i:c�s 011 _a si?nili,ant archeologica! resource as dclined in State • 
, Cl.:<.)A G1�1<kl111es Scc11011 150645 l_a) and (Cl. · _.

CL>nsult,11io11 with Descendant Communitie:;

On discovery of an archeological site associated with descendant Native 
Americans, the Overseas Chinese, or other potentially interested descendant 
group, an appropriate representative of the desccl)dant group and the ERO 
shall be contacted. The representative of the descendant group shall be given 
the opportunity to monitor archeological field investigations of the site and to 
consult with the ERO regarding appropriate archeological treatment of the 
site. of recovered data from the site, and, if applicable, UflY interpretative 
treatmcnl ofth_c associated archeological site. A copy of the Final 
Archcological Resources Re�ort shall be provided to the reprcscntativt: of the 
descendant grnup. 

f\rd1eolo!!ical T,·stinu l'ro11r:1111 

Implementation Mitigation 
Responsibility Schedule 

archaeological 
,onsultant shall 
contact the ERO 
and descendant 
group 
representative upon 
discovery of an For the duration 
archaeological site of 
a�sociated with soil-disturbing 
descendant Native activities. 
Americans or the 
Overseas Chinese. 
_The representative 
of the descendant 
group shall be given 
the opportunity to 
monitor 
arcl)aeological field 
investigations on 
the site and consult 
with the ERO 
regarding 
appropriate 
archaeologic�l 
trea1111cnt oftht: site, 
of recovered data 
from the silt:. and, if 
applicahk, any 
interpretative . 
treatment of the 
assllciatcd 
arch:1eological site: 
DevclO(!lllCnt of Prior to any 
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Monitoring/ Monitoring Monitoring 
Reporting Agenry iSchedule Responsibility 

, 

-

Archaeological Considered 
Consultant shall cori1plete upon 
prepare a Final submittal of 
Archaeological Final 
Resources Report Archaeological 
in consultation with Resources 
the ERO (per Report. 
below). A copy of• 
this report shall be 
pro_vided to the 
ERO and the 
representative of 
the dcsccnda111 
group. 

Archaeological Considered Plmrning 
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MASTER LEASE EXHIBIT G 

File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission :'vlotion No. 19977 

MITIGATION MO!\ITORING AND REPORTING PROGRAM FOi{ 
PIER 70 MIXED-USE DISTRICT PRO.IECT 

MEASUlffS ADOPTED AS CONDITIONS OF APPROVAL 

The arche()logical consultant shall prt:parc and submit to_ the ERO for review 
. and approval an archcological testing plan (ATP). The archt!ological tt!sting 
program shall be conducted in accordance with the approved ATP. The ATP 
shall iilentil)' the propt!rty types ofthc expcctcd arclu:ological resoiircc(s) 
thai potentially could be advcrst:ly affected by the Proposed Project. the 
testing mc:thod to be ust:d, an·d the locations recommended for testing. The 
purpost! of the art!heological testing program will be to determine to the 
extent possible the presence or absence of archeological resoum:s and to 
identity and to evaluate whether any ari:heological resource encountered on 
the site constitutes an historical resource under CEQA. 

. At the completion of the archcological tc�ting program, the archcological 
consultant shall submit a written report of the lindings to the.ERO. If based 
on the archcological testing program the areheological consultant linds that 
signiticant archeol1>gical resources may be present, the ERO in consultation
with the archcological consultant shall determine ifa

.
dditional measures are 

warranted. Additional measures that may be undertaken include additional 
archeological testing. archcological moi1itoring, and/or an archeological data 
rrcovery program. If the ERO determines that a significant archcological 
resource is prt!st:nl and that the resource cmi_ld be adversely aflbcted by the 
Proposed Project, at the discrction·ofthe project sponsors either: 

!\) The Proposed Project shall he rcdesignt!d so as to avoid any adverst! 
effect on the significant archeological resource; or 

13) A data recovery program shall he implemented, unless the ERO
dcterminrs that the archcoll>gical resource is of greillcr i111crpre1ive
than research signilicancc and that intt:rprctive use of the resource is
feasible. 

Im plcmen tat ion 
Rcs1lonsibility 

ATP: Project 
sponsors and 
archaeological 
consultant in 
consultation with 
the ERO. 

Ar1;hcological 
Testing Report: 
Project sponsors . 
and archaeological 
consultant in 
consultation with 
the ERO. 
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Mitigation 
Schedule 

excavation, site 
preparation or 
construction, 
and pricir to 
testing, an ATP 
for a defined 
geographic area 
and/or specified 
construction 
activities is to 
be s·ubmitted to 
and approved 
by the ERO./\ 
single ATP or 
multiple. A TPs 
may be 
produced to 
address project 
phasing. 

At the 
completion of. 

· each
archaeological
testing 
program.

Monitoring/ Monitoring 
Monitoring 

l{eporting 
I 

Schedule 
A_�cncy 

Responsibility 

consultant to complete with Ot!partmcnt 
undt!rtake ATP in approval of the 
consultation with ATP by the ERO 
ERO. and on finding 

by the ERO that 
the ATP is 
implemented. 

' 

Archaeolo_gical Considered -

consultant to 
submit rCS\ilts of 

complete on 
submittal to ERO testing, and in ofi-eport(s) on 

consultation with 
ERO, determine · 

ATP findings. 

whether additional 
measures arc 
warranted. If 
signilicant 
archaenlo�ical I 
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MASTER LEASE EXHIBIT G 

File No. 2014-00l272ENV 
Pier 70 Mixcd-Cse District Project 

Plarming Commission Motion No .. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASlilU:S ADOPTED AS·CONDITIONS OF APPROVAL 
Implementation . Mitigat_ion 
Respo·nsibility Schedule 

� 

t\rcheok,gical Monitorirl!! l'rognun Project sponsors The 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological 
consultant at the consultant, 

an ard1eologic,!l monitoring prtigram (A\1P) shall he implemented. the AMP direction of the project 
wnuld minimally indude the following provisions: ERO. sponsors, and 

• The archeolugical consultant," project sponsors, and ERO shall ERO shall meet 
meet and consult on the scope of the AMP prior to any prior to the 
pn.1 icc!-rc:atcd soils disturbinl! activities commcncin!!. The ERO commencement 
in �t,n�ul1ation with the archc�_logical consultant sha� determine of 
what project activities shall �e archeologically monitored. A single soil-disturbing 
AMI' c_.:- nrnltip!c Af\·!Ps may lie pl'(lcluced to address project activities for a 
phasing. In most cases. any soils-disturhing activities, such as . defined 
dcnwlilion, foundation removal, excavation,.gr.rding, utilities geographic area 
installation. li1undation work. driving of piles (foundation, shoring. -

· and/or. �pecilicd 
etc.). site remediation, etc .. shall rcuuire archeologic"al monitoring construction 

4 of 83 

Monitoring/ 
Repor.ting 

Responsibility 

resources are 
present and may be 
adve"rscly affected, 
project sponsors, at 
its discretion, may 
· elect to redesign a
project. or
implement data
recovery program,
unless ERO
determines the
archaeological
resource is of
greater interpretive
than research
significance and
that interpretive use
is lcasible.
If required, 
archaeological 
·consultant to 
prepare thc AMP in 
consultation with 
the ERO. 

' 

Monitoring 
Schedule 

Cl1nsidcred 
complete on 
approval o·r 
AMPts) hy ERO: 
submittal of 
report regarding 
findings of 
AMl'(s); and 
finding hy ERO 
that AMl'(s) is 
implemented. · 

Monitoring 
A 

I . gency 

Planning 
Departrm:nt 

!



MASTER LEASE EXHIBIT G 
file No. 2014-001272ENV 

Piei· 70 Mixed-Use District Project 
Planning-Commission Motion No. 19977 

MITIGATION MONITORl�G AND REPORTING PROGRAM FOR 
: 

PIER 70 MIXED-USE DISTRICT PROJECT 

- Implementation Mitigation I Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Rcpo"rting I 

Responsibility Schedule Schedule 
Agency 

ResponsihilitY. 

because of th°' risk these activities pose·to potential archeologieal activities. The 
rcsnurces and to their depnsitilllHII context. The archeological ERO in 
consultant shall :1dvisc all project contractors to he on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identil�- the cvidcnce of the expected resource(s), and of the archaeological 
apprnpriate prowcol in the event of apparent discovery of an consultant shall 
ard1cological resource: determine what 

• The an.:hcological ilwnitor{s_) shall he present on the project site 
archaeolngieal 
mo11itoring is 

according to a schedule agreed up0n h.y the :m:hcological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
prn_ject a"rcheological consultant, determined that project multiple A\1Ps 
CL,nstrnction activities could have 11·0 effects L'l1 signilk,mt may he 
archel•logical dcpllsits: produced lO 

• l"he ard1el>),1gical nwnitnr shal I record ai1d be authorized to _collect address project 
soil samples and artifactual/ccofactual material as warranted for phasing. 
mwly�is:

If an intact archeok1gi.:al deposit ls encountered, all ,oils-disturbing activities 
in the vicinity of the dcpo,it shall cease. The archeological monitor shall he 
empowered tu temporarily r_cdircct llemolition/excavation/pilc 
driving/c,rnstructic,n activities and equipment until the deposit is evaluated. 
Ir in the case of pile drivirig activity (foundation.shoring, etc.),-the 
archeological monitor has cause to believe that the pile driving activity may 
affect an archcological resource, pile driving activity that may affect the 
archeological resource shall he sus1;cnded until an appropriate evaluation of 
the resource has been made in consultatiL•n with the ERO. The archeological 
consultant shall immediately notify the ERO of the encountered 
archeological deposit. The archeological coi1sultant shall make a reasonable 
effort tu assc�s the identity, integrity, and significance of the encountered 
archeolugical deposit, and present the lindings ol'this a��essmcnt to the ERO. 
I !"the ERO determines that a significant archeological_ resource is present and 
that the resource could he adverselv affected hv the Proposed Project, at th� 
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977. 

. MITIGATION MONITORING AND·REPORTIN.G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. MEASURES ADOPTED AS CO_NDITIONS OF APPROVAL 

discretion ofth,· project sponsors either: 

A) The Proposed Pniject shall be re.designed so as to avoid
any adverse effect on the signilicant archeological resource; or

!]) t\ data.recovery program shall be implemented, unless 
the ERO determines that the archcological resource is of greater 
interpr�tive than research signilicanl"c and that interpretive use of 
the resource is feasible. 

Whether ur 1101 signi Ii cant :m:hcological resourcl!s are encountered. the 
ard1cl•logical co11,rnl1a111 slwll submit a written reJJlll"l t•f the li111Jings of the 
rnoni1c1ring prngram I\' th.: ERO. 

An:heological Data lh:coverv Program 

If the ERO, in consuliation with the areheological ccinsultant, deh:rmines th
.
at 

an archeulogical data recovery programs shall he implemented hased on the 
presence ofa significant resource, the archeological data recovery program 
shall be conducted in accord with an archcological data re1:overy plan 
(ADRP). No arehcological data"rccovcry shall he undertaken without the 
prior approval of the E!lO or the Planning Department archcologist. The 
archcolt1gi�al con�ultant, prnjc..:t sponsors, and ERO shall meet and consult 
on the scope ofthr i\DRI' prior to preparation ofa draft ADRP. The 
archcolo!!ical consultant shall submit a draft ADRP to the ERO. The ADRP 
shall ide,;tify how the proposed data recovery program will preserve_ the 
significant information the archeological resource is cxpt:ctcd to contain_. 
That is. the ADRI' will ickntify what scicntific/histtirical research questions 
arc appl icablc to the expected resource, what data classes the resource i_s 
expt:ctcd to poss�ss, mid how the expected data classes would address the 
applicable researd1 qm:stions. Data rcco\'cry, in gcncrnl, shall be limited to 
the pNtinns t_1fthe historical property that could be adversely affected hy the 
1-'roposed l'rojcct. Destructive data recove"ry methods shall not be applied to 
portions of the archeological resources if nondestructive methods arc 
practical. 

Implementation Mitigation 
Responsibility Schedule 

j 

Project SJlOllSl)fS Upon 
and archaeological determination 
consultant at the by the ERO that 
direction of the an ADRP is 
ERO. required.A 

single ADRP or 
multiple 
ADRPs may be 
produced to . 
address projt:ct 
phasing. 

·.
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Monitoring/ Monitoring Monitoring 
Reporting . I .

Schedule Agency 
Responsibility 

If required, Considered 
archaeological complete on 
consultant to submittal of 
prepare an ADRP(s) to 
ADRP(s) in ERO. 
consultation with 
the ERO. 

i 

' 

I 

i 



MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Co_mmission Motion No. 19977 

MITIGATION M-ONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEAS.URES ADOPTED AS CONOITIONS OF.APPROVAL 

The scope ofth� ADRP shall include the following clements: 

• Field Methvds and Procedures. Descriptions of proposed field
stratc!(ics, procedures. and operations. 

• Cawlc>guing a11d labormory Ana(vsis. Description of selected
cataloguing system and artifact analysis procedures. 

• Discard a11d Dec,ccession Polit:1•. Di:scription of and rationale for
field und post-field discard and deacccssion policies. 

• l,11e17.>retive Progiwn. Consider:llion of an on-sitc/off�site public
intcrpr�tiv.: program during the course of the archcological data 
rccovcry pn,gram. 

• Sec11ri�1• Mca.mres. Recommended s�eurit)· measures to protect 
the archcolngical resource from vandalism, looting, and 
rwn-intentionally damaging activities. 

• Fi11a/ Report. Dcscription. of proposed rcpnrt format-and
distribution_ of results.

• Cura1io11. Oescription of the procedures and recommendations for
the cu ration of any rceovcri.:d data h;1ving potential research value, 
id�ntilication of appropriate curation facilities, and a summary of 
the accession 1Jolicics ofth� curation fao.:ilitics. 

Human Remains and i\ssocia1ccl ·or- Unassociated Funcran• Objects 
The treatm�nt or human remains and of associated or unassociated fimerary 
oh_iects di�co\·ercd duriug any soils disturbing activity shall e(lmply with 
applicable State and Federal laws. This shall im:hrde immediate notification 
,,fthe c111-.,ner ofth<' City and C<'unty ,,rSan Francisco and in the event ofthi.: 
coroner's determination that the human remains are Nativ� American 
remain�, ncitili,atiL•n nr th�.· California Srntc Nati\'c American ·11eri1age 
Cornmission.(NAI-IC) who shall ap1ioint a Most Likely D.:scendant (MU)) 
( l'uh. Res. Code Sec. 5097.98). The archeological consultant. proicct 

Implementation 
Responsibility 

Project sponsors 
and archaeological 
consultant, in 
consultmion with 
the San Francisco 
Coroner, NAI-IC, 
ERO, and MLD. 
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Mitigation 
Schedule 

In the event 
human remains 
and/or funerary 
ohjccts arc 
encountered. 

Monitoring/ 
Re1>0rting 

Responsibility 

Archai:ological 
consu I tan!/ 
archaeol,)gical
monitor/project 
sponsors (1r 
contractor 10 

, contact San 
I 1· . 

C 
I 

·1-ar1e1sco ounty 
Coroner and ERO. 

Monitoring 
Schedule 

Ongoing during 
soils disturbing 
activity. 
Considered 
compli.:te on 
notific:itilln of 
the San 
Francisco 
County Coroner 

Monitoring 
I 

Agency 

· Planning
Department 
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MASTER LEASE EXHIBIT G 
File No. 2014-00l 272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

· MITIGATION MONITORING AND REPOl�TING PROGRAM FOR
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASlllU:S ADOPTED AS CONDITIONS OF APPROVAL 

spons,•rs, ERO, a:1d Ml..i) shall make all reasonable efforts to develop an 
agreement for the treatment of. with appropriate dignity, human rcmaii1s and 
associalcd ()r unassociatc:d limernry objects (State CEQA Guidelines Section 
15064.S(dl). The agreement shall take into consideration-the appropriate 
cxcava1ion, removal, recordation, an·alysis, d1stodianship, curation, and final 
disp11sition of 1he human remains and associated or unassociated funerary 
ohjcc1s. The archeological consuhant shall retain possession of any Native 
American human rcn;a;ns and associated or unassl1ciatcd burial objt:cts until 
completion of any scientific analyses of the human remains or objects as 
specified in the treatment agreement if such an agrec1m:nt has been made or, 
otherwise, as determined by the archeological consultant and the ERO. 

. . 

Final Archeological Resources Re11ort 

The archcolugical consultant shall suhmit a Final Archcological Resources 
Re1JL1rt (F!\RRi ll• ihc ERO ihat evaluates the histNical significance of any 
discovered archcnlogical resource and describes th.: archeolo_gical and 
his10rical rcs�ard1 methous employed in the arcllcl,logic,11 
1esting/mnni1,,ring/data recovery program(s) umkrtaken. Information that 
may put .it rish. any archcological resource shali be pruvidcd in a scp:m11e 
rc111,wahk in,crt within t!ie linal rcpl•rl. The F!\RR may be submith:d at lhe 
_condusion of all construction activities asso,ia1ed with ihe Proposed Project 
tH 1.Hl a pan.:d-h�1-parccl hasis. 

Once approved.by 1he ERO, copies of the FARR shall l,c distributed as 
folluws: California Archaculugirnl Site Sur\'ey Northwest lnforn�ation 
Cen1er (N\VIC) s!1al! receive one ( I l c,1py and !he ERO shall receive a copy 
of the 1ransmi1tal of lhe FARR to 1he NWIC The Environmental Planning 
division cil'the l'lannii1g Department shall receive one bound, one unboui1d 
and nnc unlocked. se:1rchahle l'DF copy un CD of the FARR along with 
copies of any formal site recordation formf (C:\ DPR 523 series) and/or 
documentation li•r nomination to th.: Naticmal Register of Historic 
l'lacc,/California Register of 1-1 istorical Re�ources. In instances ofhil!h 

Implementation Mitigation 
Responsibility Schedule 

�roject sponsors For Horizontal 
and archaeological Developcr-prio 
consultant at the r to 
direction of the determination 
ERO. of substantial 

completion of 
infrastructure at The ERO shall 
each sub-phase provide to the 

archacol,1gical 
consultant(s) for Vertical 
preparing the FARR Dcveloper-pri(, 
reports and relevant r to issuance of 
data obtained Certificate of 
· through Temporary or 
implementation of Final 
this l'vl itigation Occupancy, 
Measure M-CR-l a. whichever 

occurs lirsl 

8 of R3 

Monitoring/ 
Monitoring Monitoring 

Reporting I 
Schedule Agency 

Responsibility 

Implement and NAI-IC, if 
regulatory necessary. 
requ iri:ments, if 
applicable, 
regarding discovery 
of Native American 
human remains and 
associated/unassoci 
ated funerary 

. • ohjects. Contact 
archaeological 
con_sultant and 
ERO. 
If applicable, Considered Planning 
archaeological complete on Dcparlment 
consultant to submittal of 
submit a Draft and FARR and 
final FARR to ERO approval by 
based on reports ERO. 
and relevant data 
provided by the 
ERO 

Archaeological Considered 
consultant lo complete when 
distribute FARR. archaeological · 

consultant 
provides written 
certilication In 
the ERO that the 
required FAR!{ 

i 
I 

I 



MASTER LEASE EXHIBIT G 

. File No:2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission -Motion No. I 997� 

MITIGATIO_N MONITORING AND REPORTING PROGRAM- FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

:\-IF:ASliRES ADOPTED AS CONDITIONS OF APPROVAi., 

puhlic interest in or lhe high imcrpretive value ,1f1hc resource, the ERO may 
require a dilTercnl linal report con1c111, formal, and distribution than that 
presented above. 

,\·I-CR-I b: lntcrprcl:1Lion 

Based on a reasonable pr�sumplion thal archeological resources may be 
present within the project site, and tn the extent 1h:11 the potential signiiicance 
,lfsomc such resill1rces is premised on CRI-IR Criteria I (Events), 2 
( Persons), and/or 3 (Dcsign/Cpns1ruc1ion), the following measure shall be 
undertaken to avoid any potentially sign"ificant adverse cffrcl from the 
Proposed l'rojec1 nn buried or-submerged historical resources if significant 
arclui\11<,gical n:sourcc5 arc di�c,)vt:-rcd. 

Tht: project sponsor� shall implement an approved program for interpretation 
,ifsignilicant :irchcological resources. The in1erprctive prngram may be 
combined w[th the program required under Mitigation Measurc _M-CR-4b: 
l'ublic lnlerprelation. The project sponsors shall retain the services of a 

· qualified archeological consultant from the rotational Department Qualified
Mcheological Consultant� List (QACL) maintained by the Planning
Lkpartm�nt archcologist having cxper1ist: in.California urban historical and
marine arche,1logy. The archeolugical consui"t::ml shall develop a feasible,
resource-speci lie program for post-recovery interpretation of resourcc;s. The
parlicular program for interpretation of artifacts that are enco1interccl within
the project site will depend upon the results nfthc daui recovery program and
will he the subjcd or continued discussion between the ERO. consul Ling· 
ard1cologis1, a

.
ml the project sponsors. Such a program may. include, bt7t is 

1101 I i111i1ecl 111. any of the following (as out I incd in the AR DTP): surface
c11mmemuratil'll or the original ille:ilion_ ,,f resources; display of resources
and associated ar1ifac1s (which may offer an underground view Lo the public);

· display or interpretive material_s such as graphics, photographs, �ideo,
models, and public art; and academic and popular publication of the rc�ulls of
the data n.:covery. The interpretive program shall include an on-site

Implementation 
l{csponsibility 

Project sponsors 
and archaeological 
consultant at the 
direction of the 
ERO. 
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:vi itiga tion 
Schedule 

lfapplicahlc, 
upon approval 

·- ol'the FARR bv
theEiW.

. 

Prior to 
issuance of 
final certilicate 
of occupancy 

Monitoring/ 
Reporting 

. Responsihility_

Archacologic,il 
consultant shall 
develop a feasible. 
resourcc-spcci fie 
program for 
post-recovery 
interpretation of 
resourct:s. A II 
plans and 
recommendations 
for interpretation 
b); the 
archaeological 
consultant shall be 
submitted first and 
dircclly to the ERO 

· for review and
comment, and shall
be considered draft
reports subject lo
revision until
deemed final by the
ERO. The ERO to
approve linal
interpretation
progr am. Project
sponsors to

, implement an 
i appnwcd 

,-1onitoring 
Schedule 

distribution has 
been completed. 

Considered 
co·mplcte upon 
installation of 
approved 
interpretmion 
program. if 
required. 

Monitoring 
1-Agency 

Planning 
Department 
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Planning Commission Motion No. 19977 

-! MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PROJF.CT 

MEASliRES ADOPTED AS CONDITIONS OF APPROVAL 

component. 

The an:heologic:il consultant"s work shall be conducted at the direction of the 
ERO, and in consultation with the project sponsors. All plans and 
rccommend:itions for interpretation by the consultant shall be submitted first 
and dirccily to the ERO for review and comment, and shall be considered · 
drali reports suhje1.:t to revision until final approval hy the ERO. 

Mitigation Measure M-CR-5: Preparation of llistoric Resource 
Ernluatinn Reports, Review, and Performance Crilcria. 

. Prior ti.> l'on im1an;c tifhuilding permits asso1.:iatcd with Buildings 2, 12 and 

1
21, l'ort of San Francisco Preservation staff shall review and approve future 
rd1ahilitation design proposals for 13uildings 2, 12, and 21. Submil!ed 
rehabilitation design proposals for Ruildings f and 12 shall include, in 
additi,111 t,, pn,posed building design, detail tin the proposed landscaping 
treatment wilhin a 20-foot-wide p�rimctcr of each building. The Port's . 
rl!view and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The 1-listoric"llcsource Evaluation(s) shall 
he prqiarcd hy a qualilicd consultant ,vlw meets or cx�eeds the Secretary or 
tht: Interior's Prokssional Qualification Standards in historic architecture or 
architectural history. lhe scope of the Historic Resource Evaluation(s) shall 
he reviewed and approved l;y Port Preservation staff prior to.the start or work. 
Fnll,1wing r,,.;cw of the completed 1-iistciric Resource Evaluation(s). Port 

I preservation staff would prepare one or more Historic Resource Evaluation 
j Responsc(s) that would co,itain a determination as to the effects, ir any, on 
I historical resources uf thc proposed renovation. The Port shall not issue 
. buildings permits associated with Buildings 2. 12, and 21 until Port 
i preservatil>n staff conclude that the design (Ii conforms with the Secretary or 

thi:: Interior's St,mclards for Rehabilitation; (2) is compatible with the UIW 
1-listoric District; and (3) preserves the building's historic materials and 
eharactcr-ddining features, and repairs in�t�ad of replaces· deteriorated 
fcaturi::s. where feasible. Should alternative materials be proposed for 
replacement of historic maicrials, they shall be in keeping with the size, scale, 
color, texture·. and general atipearancc. The performance criteria shall ensure 

lri1plementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservalion expert, 
·or other qualified
individual.

·, 0 or 83

Mitigation 
Scheilule 

Prior to the 
issuance of 
building 
permits. 
associated with 
Buildings 2, 12 
and 21. 

Monitoring/. 
Repo,·ting 

Responsibility 

interpretation 
program. 

Qualified historian 
to prepare historic 
resource evaluation 

' documentation and 
present to Port staff 

to determine 
conformance to the 
Sccrctary's 
Standards. 

Monitoring 
Schedule 

Considerc� 
complete upon 
approval by the 
Port staff. 

i\fonitoring 
Agcncy 1 

Port 
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Pier 70 Mixed-Use District Project 
Planning Commission :'/lotion No. 19977 

MITIGATION MO!'fffORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USF. DISTRICT PRO,JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Sched�lc 

retention of the fr1llnwing character-defining features of each historic 

I
building: 

• Building:?: i I _l h<1ard-fi.1r111.:d c1�11crctc·construction: (2) six-swry
height; tJ) llut roof: (4) rectangular plan and north-south orientation; (5)
rqrnlar pa11crn ,,r window openings on cast and west dcvations: (6)
;tccl. multi-p,111�, fixed sash windLHVS (_lloL1rs !-5); (i) wood sash
windows (11(1or 6); (8) devator/stair tower that rises above roolline and
pw_ie,ts ;lii;htly fh,111 west fac,:ad�

0 lluildini; 12: (I) steel and wood constrnction; ( 2 l corrng.ated steel
dadding (ex,ept th� as-built Si.'11th elevation which was alw,iys open 111
Building 15); (3) 60-foot hcighi: (4) Aiken l'Ol1fconlig11ration with live
raised, gla1.cd monitors; (5) clcre,tory multi-lite steel sash awning
1�i11dows alnng the north·m1d south sides L1fthc monitors: (6) multi-lite, . 
steel sash awning widows: arranged in three hands (wilh a do11hlc-hcight
lwthJm hand) on the north and west cll·va1i,,ns. and in fi.1ur bmuls on the
cast clcvati,•n; (7) 12-bay coniiguration of cast and west elcyations; (8)
north-south rnof ridge -l'rom which roof slopes gently ( I /4 inch per foot)
to th� cast and west

• Building 21: (I) steel frame construction; (2) corrugatc:d metal
clac!Jing; (�) douhk-gablc wof dad in rnrrugatcd metal, with wide roof
monitor at each gahlc; (4) rnulti-lilc, double hung wood or horizontal l 

�tcel s.ish wii1dm1�: and (5) 1w1� pairs 11fs1cel freight loading d,,ors on
the 1wrth clcva1ion, glazed with 12 I itcs per d,.1or.

l'nrt s1aff slwll not appr,we any prop,,s,il fbr rehahil ital ion of l3uildings· 2, 12, 
and 21 unless they !ind 1hat s_ud1 c1 scheme conforms to the Secrdary's 
Standards as specifo:d for each huilding. . 
Mitigation Measure M-CR-11: Performa1,cc Criteria and Rc,·icw Project sponsors Prior. 10 San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete whc:n Department 

In addition lo the standards and guidelines established as part of the Pier 70 
building pe1:mil 

I 
Planning staff. in Planning and 

for new · consultation with Port Preservation 
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MASTER LEASE EXHIBIT G. 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 :\'11XED-USE DISTRICT PRO.JECT 

I. Implementation 
Monitoring/ Monitorirg ! Mitigation Monitoring 

i ·. 
'.\-lE.-\SlJRES ADOPTED AS CO�DITIOJliS OF APPROVAL . Reporting Agency· Responsibility Schedule 

Responsibility 
Schrdule 

! SUD and Dcsig11jhr Devdopmem. new ct1n�tructi<Jn :ind site development construction. the San Francisco staff note 
wi1hin the l'icr 70 SUD shall he compatible with the character of the UI\V. ' Port Preservation compliance with 
l-li;t,,ric Dis1iic1 and �hall maintain and support the District's staff: shall use the the l'icr 70 Sl.il> 
characlcr-dclining li:aturcs through the follt,wing performance criteria Final Pier 70 SUD De.�ignfor 

!-./terminology used has definition as provided in the Design/or De�·elopment); Design for Devc/opmen1 

I
I. New c(•n�trm:tion shall comply with the Secretary of the· Interior's Dnelopment Standards, 

Standards, including Relrnhilitation Standard No. 9: ·'New Addition. exterior alterations, including St:crelary Secretary or rcla:cd new cons1ructi1111 shall not dcstr<>y historic materials that Standard No. 9, to · Standard No. 9. characterize the prnpo::rty. Tiu: new work shall he differc:ntiated evaluate :111 future outlined in the 
I frnrn lhc old and shall he compatible with the i"nassing. size. scale deveh,pment \\;rittcp and archilcclllral l�alurcs to protect 1hc iniegrity of the property proposals within memorandum. and its environment." lhc project site for 

2. i\cw construction shall comply with the Infill Development Design proposed new 
Criteria in the l'u1t ufSan Frnn�iscu's Pier 70 P,··eJerred Master construction within 
l-'l,1n (20 I 0) as found in Chapler 8, pp 57-69 (a pol icy document the U I \V 1-1 istoric 
endorsed hy the Port Conunissio"n lo g·uide �taffplanning at Pier District. As part of 
70). this effort, project 

New construction shall be purpose-built structures of varying
sponsor_s shall also 

3. suhmit a wrillcn 
heights and massing l11ca1cd within close proximity to one another. memorandum for 

4. N.:w construction shall not mimic historic leatures or architectural . review and 
details or contributing huildings within the District. New approval to San 
construction may reference, but shall not replicate, historic Frailcisco 
architectural li:atures or details. Preservation 

Planning and Port 
5. N.:w construction shall be contextually appropriate in terms of _staff that confirms 

massing, size,.scale. and architectural features, not only with the compliance of all 
remaining his1oric buildings, but with one another. proposed n·cw 

6. New construction shall reinforce variety through the use of construction with 
materials, architectural styles, roo1lines, building heights, and- these guiding plans 

window types and 1h·rough a contemporary palette of materials as and policies. San 

well as those found within the District. Francisco 

12 of83 
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MASTER LEASE EXHIBIT G 

File No. 2014-00 I 272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATIO� MO'.'IITOIUl\"G AND REPORTll\"G PIWGIUM FOR 
PIER 70 MIXED-USE DISTRICT PRO._JECT 

ME..\SUIU:S ADOPTED AS CONDITIONS OF APPROVAL 

i. Parcel dcvelopme111 shall he limited to the: new construction zones
identilicd in Desig11Jor Dcrclop111e111 Figure 6.3.1: Allowable New 
Cunstrnclion Zones. 

s The 111axi11111111 height of nc,� c,,nstructi<Jn shall be con�istcnt with 
the parcel heights identified in Design for Develop111e1i1 Figure 
6.4.2: Buildii1g 1-1.:ight Maximum .. 

9 .. The use uf strect trees and landscape materials shall be li111ited and 
used _judiciously within the Pier 70 SUD. Greater use of trees and 
landscape m:1terials shall be aliowcd in �esignated areas ct,nsistent 
with DesignJi>r De1·dopme111 Figure 4.8.1: Street Trees and 
Plantings Plan. 

10. Nt:,� cunstructiun shall he permitted adjacent 10 contributing
• buildings as identified ·in Design fur Develup111e11t Figure 6.3.2:
New Con�tructir,n Buffers. 

11 . .  l\o substantive exterior additions shall be permiued to. contributing
Buildings 2, 12. or 21. Building 12 did not historically have a 
�outh-facing ll1�ade; therefore, rehabilitation will by necessity . 
construct a new south elevation wall. 13uilding 21 shall be relocated 
approximately 75 feet cast of its preselll placcm.:nt, to maintai1fthe 
gcncral historic co111cx1 ufthc resource in spatial ·relationship to 
other resources. Building 21 's oricnwtion shall bt· maintained. 

Buildim! Specific Standards 

Each development parcel withi1i the Pier 70 SUD has a different physical 
proximity and \"isual rela1ionship to the cc1ntrih111ing buildings Wtthin the 
UI\V Historic District. For those fa�ades inimediately adjacent 10 or facing 
contributing buildings, building design shall be responsive to identified 
character-de lining features in the manner described in the Design.for 
Develop111e111 Buildings chapter. All other far,:ade_s shall have: great.:r freedom 
in the expi-t:ssion or scale, color, us� of material, and overall appearance, and 
shall be pcrmiucd ifcClnsistent with Secrctar\" Standard No. 9 and the Desirm 

Implementation 
Responsibility 

--

13 of 83 

Mitigation 
Schedule 

. . 

Monitoring/ 
· Reporting

Responsibility

Preservation 
Planning staff must 

j make determination 
! in co111pliance with

the timdines 
outlined in the Pier" 
70 Special Use 
District section or 
the Planning Code 
for review of 
vertical design. 

I 

Monitoring 
Schedule 

I 

Monitoring 
! 

-

Aoencv 
.. .• 

I 

I 
i 

I 
I 
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MASTER LEASE EXHIBIT C 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

:\1ITIGATION l\·iONITORI:'IIG A:'ID REPORTING PROGRAM FOR 
PIER 70.J\'llXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

JiJr Deve/op111e111. 

Table tvl.CR.1 · BuilJing-Spccilic Responsiveness. indicates resources that 
arc loc::11cd.adjaccnt 10. and have the greatest innuencc on the design of, the 
1101cd development parcel l;i�adc. 

Table M .CIU: Huihling-Spccific l{csponsivcness

Fa�adc/l'arccl . 
N:1111c-N11mher 

North ai1d West: A 

\!orl!. and Northt:ast; 13 

Contributing 
Huilding (Huilding 

No.) 

113 

113, 6 

Nonh;CI 116 

East and South; C2 12 

... . . . . .. .. . . .. . . ..... . . . . . . . . .. . .. . ................. . . . .. . . . . .. . . . .......... .. ............ ...... .............. ___ 

South and West; D 2, 12 

East and South; EI 

West: E2 

\Vc�I; E4 

North; FIG 

East: PKN 

Source: ESA 2015.

; l'akllc pf Material� 

·21

12 

21 

12 

113-116

I in addition to the standards and guidelines pertaining to aoolication of 

Imj>lementation 
Responsibility 

' 

14 or 83 

Mitigation 
Schedule 

.I 

I 

Monitoring/ 
H.eporting

Responsibility 

Monitoring 
Schedule 

..... 

\fonitoring. 
1-Agency 
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MASTER LEASE EXHIBIT G 

File .No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATIOI\ !\101\ITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigiition ! Monitoring/ '.\1onitoring Monitori�g 
ML\SURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Re1)0rting Schrdulc Agency 

Responsibility 

ma1erials in the Desig11Jc•r D.:1·elop111e111. th.: li1llowi11g material perl"orrnance 
standards would apply.to the building design 011 the development parcels 
(terminnlogy used has dclinition as provided in the Design.for Developmell/): 

' '

• ivlasonry panels that replicate traditional nineteenth or twentieth 
ccmur� _hrick masonry pallcrns sha:I not be allowed on the cast 

· . l:11,:ade of Parcel PKN, north and west facac!es of Parcel A or on the 
north fm;adc of Parcel CI. 

• Smooth, flat, minimally detailed glass ci1rtain walls shall not be
allowed on the for,:adc� listed ahove. Glass with expressed -

articulation and visual depth or that expresses underlying structure 
is an allowabl,: material throughout the entirety ofihe Pier 70 SUD. . 

• Coi1rse-sand finished stucco shall not be allowed as a primary
material within the entirety of the UIW Historic District.

• Bamboo wood siding shall not be allowed on litr,:adcs listed above
or as a primary fm,:ade m;ltcrial.

• Lamin:11cd timber panc:ls shall not be allowed on fa�adcs listed
ahove.

• When considering material selection immediately adjacent to .
contributing buildings (e.g., 20 1h Street Historic Core; Buildings 2, 
12. and 21: and Uuildings 103, 106, 107, and 10.8 locatecl within or . 

in1metliatcly adjacent to the BAE Syst�ms site), characteristics of 
compmihilit�· and differentiation shall hoth be taken into account.

IMaterial selection shall not duplicate adjacent building primary 
materials and treatments. nor shall they establish a false sense of

· historic dcvc:lopm.:nt.

A\'oid confli�t of new materials that appear similar or allcmpt to ·
. . 

• 

rcplicalc historic materials. For example. Building 12 has 
chara�tcr-clcfinimi corrugat�d slL'cl cladding. As such, the eastern
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MASTER LEASE EXHIBIT G 

file No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

�-

I 

MITIGATION MONITORING AND REPORTJNG
.
PROGIUM FOR 

PIER 70 MIXED-USE DISTRICT .PRO.JECT 

lmplementaJion Mitigation 
Monitoring/· 

Monitoring . MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsib.ility Schedule Reporting Schcdulr Responsibility

l:u,:adc or Parcel C2, the northern fai;ade of Parcels F and G, and the 
southern fa�acle of i>arcel DI shall not use corrugated steel 
cladding as a primary material. As another example, Building 113 -

has charactcr-clclining brick-masonry construction. As such, the 
northern and western _fai,:ades of Parcel /\ and the eastern fai;ade of 
Pared K Norlh shall not nse brick masonry as a_ pri_m:1ry material. 

• Use of contemporary materials shall renect the scale and
proportions ofhisto_ric materials u�_ed within the UI\V Historic .. 

District. 

• Modern materials shall be designed and detailed in a manner to
renect but not replicate the-scale. pallcrn, and rhythm of adjacent
contributing buildings' exterior materials.

Review Process 

Prior lo Port issuance of building permits associated with new construction, . 
San Fran�iscu l'res·ervati0n Phinning start: in consuliation· with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Desigilfor 
De�·elop111e111 S,tandanls, including Secretary Standard No. 9,.to evaluate all 
future de,·elopmcnl proposals within the project sill! for proposed new 
construction within the lJ I W 1-1 istoric District. As part <)f this effort, project 
spunsL•rs shali aiso submit a writlcn memorandum for rc\'i.:w-and approval to 
San Francisco l'rescrvatio1) Planning staff that confirms complian_ce of all : 

pnipnsl·d new c11nstruc1ion with thcs.: guiding plans and-policies. 

o/Fram;M}if riil'iin·•=a�i_ii!:,tr.:Wcii ;1�1FM 1ri2ii11/hi:V Mat�ui:ci.��)�::-f?:S:.�'f�t�;t'!.-;.( i�Jr.JiiHWPh}�{<: }.!�'-}\tt,;;r:;tit:i}t�;:?1/:.'-;.;_:;:-::: :�-::-:: :i:�
1
.J:/-\'i::�HI 

!\litigation Mcnsurc i\·l-TR-5: Monitor and i11crense enpncit�· on the 48 
Quint:irn/24111 Street bus routes as needed. · · 

Prior to approval of the Proposed Project's phase applications, project 
sp011sor;; �hall clcmonslralc that the capacity of the 48 Quinlara/24'h Street bus 
route lws 1101 exceeded 85 percent capacity utilization, and that future 
demand associated with buil�-out and occupancy of the phase will not cause 

Dcvcloper, ·1'MA, Demonstration 
. andSFMTA. of ca11aci1v: 

Prior to 
Documentation 0f approval of the 
capacity of the 48 project's phase 

· Quintara/24'11 Sirect applications. 

16 of 83 

I Project sponsors to Considered 
demonstrate 10 ·1he complete upon 

. SFMT/\ that each .approval �!f the 
building for which project's phase 
tcmp,�rary application: 
ccrtilicatcs of 
occupancy are 

Monitoring 
Agency 1 

. 
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Planning 
Department, 

SFMTA 



. ·MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project. 

Planning Commission Motion No. 19977 

MITIGATION MO:'IJITORING A�D REPORTl�G PROGRAM FOR 
PIER 70 MIXED-USE"DISTRICT PROJECT 

lmp_lementation Mitigation Monitoring/. Monitoring Monitoripg 
:\1L\SliRES ADOPTED AS CONDITIONS OF APP�OVAL Responsibility Schedule Re110rting Schedule Agency· 

Responsibility 

the route to cxcc�d il5 µtili:i:ation. Forecasts of travel belrnvior of future bus route shall be If project rcq1fested would 
phases could he based on trip generation ratt:s forecast in the El R or based on prepared by a sponsors not generate a 
suhscqucnt surveys of occupants of the project, possibly including surveys consultant from the demonslrati.: lo numher of transit 
conducted as part ofongoing TDM monitoring. efforts required as part of Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ0 If: Transportation Demand Department's tha_l the plia�e Quintara/241h Street 
iv1 a,1agement. Transportation would not bus route that 

If trip generation calculations or monitoring snrveys demonstrate that a Consultant Pool, generate a would exceed the 
using a number of signilicance specific phase cir the Proposed Project will cau�e capacity on the 48 methodo_logy transit trips on . thresholds outlined C)uintara/24 11' Street route to exceed 85 percent, th..: project sponsors shall approved by the 48 in the EIR. prlJ\ idc capital Cl>sts for increased capacity on the route in a mann.:r deemed SFMTA _and • Quintarn/24th Ir the project . acceptable by SFMTA through the foll1nving nicans: Planning. If Street bus route denl(lnstralcs .. 

• At SFMTA's request, ihi: project sponsors shall pay the capit.il documentation of that would (using trip 
costs for additional buses (up tr> a maximum of fom in the capacity is based on excee\l" the gene rat ion rates 
Maximum Residential Scenario and six in the Maximu_m monitoring surveys, signilic,mcc forecasted in the 
Cl•mmercial Scenario). If the Sf'MTA n:qucsts the project sponsor the transportation thresholds EIR or through 
to pa� the capital cust, nf thc buses, the SFMTA would nci.:d to !ind consultant shall . outlined in the surveys of existing 
funding tu pay for the added operating cost associat.:d with submit raw daw El R, forther tr,1vcl behavior at 
operating increased service made possible by th� increased· vehicle from such surwys monitoring is !he site) that a 
ilect. The source of that·funding has not �een established. concum:ntly to not required specific building

Alternatively. ifSF:'vlT.'\ dctcrminc\that 1.llhcr nu:;1surcs 10 increase capacity 
SFM-TA, the · during that · would cause
Planning phase. capacity lo exceed 

;1long the route would he nwrc desirable than adding buses, the project Department, and 85 percent based on
,;ponsor, shall pay an amount equivalent 1,, lhc c11st ,,fthc required number of project sponsors. the Baseline 
huscs toward c,impletion of one or more of the following. as determined by Capital Costs: scenario in the EIR
SF�1TA: Payment or w,,uld �ontrihute

Ctllwt:rt lo using higher-capacity vehicles on the 48 Quintara/44 1h 
required alicr more than 5 percent

• SFMTli 
Street mute. In this case. the prnjcct sponsors shall pay a portion or aflirms �'ia 

of capacity ,m the
th� capital cosls lo convert the 1'outt: to arliculated buses. Some bus letter to the 

•line il'it was 
stops along the route may-not currently he configured to project 

already projected to

. accumrno1latc the longer artic
.
ulati:d bu5cs. Some bus zones could sponsors that 

exceed_ 85 perci.:nt

likely he extended by removing one or more parking spaces; in mitigation 
capacity utilization

some 1l1calit1ns. appropri"ate space rnaf not be available. The funds will be 
in lhc Baseline
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MASTER LEASE EXHIB.IT G 
File No. 20l4-001272CNV 

Pier 70 Mixed-Use District Proje�t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND.REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

I 

Implementation Mitigation Monitoring/ Mon_itoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Repor-ting I 

Responsibility Schcclulc Schedule Agency 
Responsibility -

pi"o_icct splmsors' rnntribution may tllll bi:: adequate: to facilitate the spent on scenario without 
rull.conrcrsion ol"the route to articulat.:d buses; therefore, a source implementation the Proposed 
of funding would 1it:.:d to bt: established to complete the remainder. ofM-TR-5 Project, and the 
in�lucl111g impr,1vc111cnts to hus st,,p capacity at all of the bus stops through SFMTA has 
alt1ng the route that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or M-TR-5, the ' 
• SF'.'v!T/\ may determine that instead C1f adding mor� buses to a alternative project sponsors 

congested wulc, it would be more desirable tc1 increase truvel measurt: in ·shall provide
spet·ds along tho:: rout.:. In this case, the project sponsors' accordance capital costs for

. con1rih111io·a would he used to fund a study to identity appwpriatc with M-TR-5. · increased capacity
and _fca�ihle improvements and/or implement a-portion of the Capital costs on the route in a
impro,-ements that would increase travel speeds suflicicntly to for more than · manner deemed
incro::asc capacity along the bus route such that the project" s four buses, up acceptable by .. 
in11wcts alt•ng the routc would be determined to he less than - to a maximum SFMTA.
significant. lntr�ascd speeds could be accomplished by fuml_ing a of six buses,
pnrtic1n of the planned bus rapid transit sy_stem along 161h Stri:et for shall only he
the 22 Fiilmc,rc hemecn Church and Third streets. Adding signals required if the 
on Pcnnsylv,111ia•Street and 22"� Strect·may serve to provide total gsfof 
increased travel speeds on this relatively short segment uf thc bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the
!lilly achieve the capacity increases needed to reduce the project"s Maximum
impacts and S FMT A may need to sccun: additional sources of Residential
·funding. Scenario total

i\noth..:r option to increase capacity along the corridl,r is to add new a Muni gsfof

service route in this area. I f this option is selected, project sponsors shall fund commercial ' 

purchase ufthc same number of new vehicles outlined in the first option (four use, ideniilii:d
for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of
Commercial Allm1a1ivc) 10 he opt:rated along the new route. 13y providing tlie

.
EIR, and if

an additional service route, a perccn�age of the-current transit riders on the 48 . project
Quintura/24'11 Street would likely shill to the new route, lowering the capacity sponsors

utili1.atinn below 1hc 85 percent utilization threshold. As for the first option, demonstrate
funding would·nccd to be secured to pay for operating the new roiite. that the
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File No. 2014-001272ENV 
pier 70 Mixed-Use District Project 

Planning Commissio_n Motion No. 19977 

:\'JITIGATION MONITORING A:'11D REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

-· 

Mitigation \1ca�ur·c \-I-TR-10: lmpro\'C pedestrian facilities on Illinois 
Street :ul_jaccnt 111 and leading tn the pro,iect site. 

1\s part of construction nfth_e Proposed Project roadway network. the project 
sponsors shall in1plemcnt the following impruvemc:nts: · 

• Install ADA curb ramps on ail corners at the intersection of 22nd 

S_trect a1frl Illinois Street 

• Signalize the intersections of Illinois Street with 20'" and 22 r:d 
Street. 

• \fodilY the sidewalk on the cast side of Illinois Street between
22nd and 20th streets to a minimum of IO feet. Relocate 

----

lmplcmentatiori 
Responsibility_ 

l'roj�cl sponsors 
shall implement the 
improvements. 
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Mitigation 
Schedule 

huilding would 
cause capacity 
to exceed 85 
pcrcc:nt or 
would 
contrihutc more 
than 5 percent 
of capacity on 
the line ifit was 
already 
projcctc:d to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 
scenario . 
without the 
Proposed 
Project. 
During 
construction uf 
street 
improvements 
adjacent to 
pedestrian 
facilities on· 
Illinois Street 
identified in 
Mitigatio.n 

· Measure 
M-TR-10 .

I Monitoring/ i\'ionitoring Monitoring 
Reporting ,\'gl'ncy 1 

Responsibility Schedule 

SFMTA reviews Considered SFMTA,.l'ort 
signal and site compl.:te when 
1�lans and maps for strec:t 
improvements improvements 
identified in hav.:: been built. 
Mitigation Measure 
M-TR-10.

' 

I 
I 



MASTER LE,(SE EXHIBIT G 
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Pier 70 Mixed-Use District Project . 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTll\"G PIWGRAM FOR -
PIER 70 MIXED-USE DISTRICT PRO,IECT 

I 

! 

\IEASURES ADOPTED AS CO'.'IDITIONS OF APPROVAL 

nbs!rui:tit111s: sud, as lire hydrants and power poles. as feasible, to 
ensure an accessible path of travel is provided Lo and from the
Proposed l'rnjcct. · 

Mitigation Measure _M-Tll-12A: Cnnrdinate Deliveries

The Project's Transporwtiun Coordinator·shall coordinate with building 
tenants and delivery servii:cs to minimize cklivcries during a.m. and p.m. 
peak periods. 

· 

Although many deliveries cannot be limit�d to specific hours, the 
Transportation Coordinator shall work with tenants to find opportunities Lo 
i.:011,nlidat� deliveries and reduce the need for peak period deliveries, where 
pc•ssiblc. 

i\-litigation Measure �-1-TR-12R: Monitor loadi·ng acti\'ity and convert 
i.:ener:il purpose on-street parking spaces to commercial loading sp11ccs, 
as needed. 
Aller completion of the first phase of the i1roposed Project, and prior to 
approval of each sub,cqucnt phase, the project sponsors shall conduct a study 
ni'utilization ,,r,rn- and oft�st�ect commercial loading spaces. Prior to 
Cl•mplction. the mcthodolollY for the study shall he·reviewed and approved 
by either: (a) Port Staff in consultation with SFMTA Staff for areas within 
l'iirtjnrisdiction; c•r (h) SFMT!\ Staff in consultation with Port Staff for areas 
with in SFMT/\ jurisdiction. If the result of the study indiciues that fewer thai, 
15 percent of the commercial loading spaces arc available during the peak 
loading p�rir,d. 1hc projc,t sponsors shall incorporate measures to convert 

I 
cxisiing or pn>poscc! general purpose on-street parking spaces to commercial 
parking spaces in .idditil•n Ill the required off-street spaces. 

Implementation Mitigation 
Responsibility Schedule 

Transportation -On-going.
Management 
Agency· 
Transporfotion · 
Coordinator. 

Developer, TMA or. Prior to 
Port. · a_pproval of the

project's phase
applications
after
cqmpletion of
the first phase.

20 ol'R3 

Monitoring/ 
Monitoring. 

Monitoring 
Uepo,·ting Agenc�·

1 

Responsibility 
Schedule 

Transportation On-going during Port 
Management project 
Agency operations. 
T rarisportation 
Coordinator 10 
coordinalt: with 
building tenants 
and dcl ivery 
. services to 
consol id

.
ate 

deliveries and 
reduce the need for 
peak period 
deliveries. where 
oossible. 
.Project sponsors or Considered Port 
TM/\ lo conduct a complete al'tcr 
commercial loading the Port Staff 
study for the Port. revic:ws and 

approves the 
study and the 
project sponsors. 
Port orTMA 
incorporates any 
additional 

·measures 
necessary for 
commercial
loading.

I 

I 
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-

MITIGATION MONITORl'.'iG A:"ID REPOIHING PIWGRA�1 FOR 
PIEi{ 70 MIXED-USE DISTIHCT PROJECT 

·-

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation 
Monitoring/ Monitor/ng 

Monitoring 
Reporting Agcncy 1 

Responsibility Schedule 
·Responsibility Schedule 

MiliJ!alinn Mc:1s11rc M-C-TR-4A: lnc1·c:1sc c:1pacity on the 48 Developer, TMA Demonstration lfthc Maximum l f necessary. SFMTt\ 
Quintarn/241h hus route under the Maximum Residential Scenario. and SF:\.·ITA ofCapacitv: If Residential considered

The project spl•nsors shall contrihult: funds for one additional vehicle (in neccss:ti-y, prior Scenario is complete when

addition to and separate from the four_ p�escrihcd under Mitigation tvlcasure Documentation of to approval of . implemented, the SFMTA receives

'.vl-TR-5-for the \laxin111m Residential ScenariuJ I!• reduce the Proposed capacity shn_ll he the project's project sponsors funds from 1hc 

l'roject"s contributilin to the significant cumulative impact to not preP.arcd by a phase shall contribute project sponsors 

cumulatively considerable_. This.shall he considt:red·the Proposed Project's consultant from the applications. funds for one 

foir share tl,w,ml mitigating this signiticanl n1111ulativc impact. lf"SFMTA Planning additional vdiicle 

adopts a strategy lo increase capacity along this route that docs not involve Department's Cauital Costs: 
or a fair share . 

pun:h:1sing and opernting additional vehicles, the Proposed Project's l:1ir Transportation Payment 
contribution to the 

share contribution shall n::main the same, and may he used for one of those Consultant Pool, confirmed prior· 
SFMTA. 

other strategics deemed desirable by SFMTA. using the to issuance of 
methodology building permit 
approved hy . for huilding that 
SFMTA and would result in 
Planning pursuant exccedancc of 
to Mitigation· 85 percent 
Measure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up 
to a maximum 
of six huses, 
shall �e paid if 
the tc•tal gsfof 
commercial use 
exceeds the 
Maxi:num. 
Residential 
Scenario total 
gsfnf 

\commercial 
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MASTER LEASE EXHIBIT G 

rile No. 201-4-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commissi_on Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJEC;r 

Implementation Mitigation Monitoring/ Monitoring Monitorirg 
1\11::ASlilH'.S ADOPTED AS CONDITIONS OF.APPROVAL Responsibility .Schedule Reporting Schedule Agency 

· Responsibility

use, identified 
in Table 2.3 of 
the EIR. 

\litigation :Vlcusurc M-C-TR-4H: Increase capacity on the 22 Fillmore Developer; TMA, If necessary, If the Maximum If necessary, SFi'vlTA 
bus mute under the Maximum Commercial Scenario. and SFMTA. prior to Commercial considered 

The project sponsors shall contribute funds for t,vo additional vehicles to appr\>Val of the Scenario is complete whc1r 

reduce the Proposed l'roject"s contribution to the significant ·cumulative Documentation of project's final . implemented, the SFMTA rccciv1=s 

impact lo not considerable. This shall be considered the Proposed Project's capacity shall he phase project sponsors funds from the 

fair sh.ire toward mitig.iting this cumulative im.pact. lfSFMTA adopts an prepared by a application. shall contrihute project sponsors. 

altrniate strategy to increase cap·acity along this route that docs not involve consultant from the funds for one 

purchasing and operating additional vehicles, the Proposed Project's fair fllanning Funds shall be 
additional vehicle 

share contrih.uti<,n shall remain the same, and may he used for one of those Department's contributed if 
or a fair share 

other strategics deemed desirable by SFMTA. Transportation the total gs for 
contribution to the 
SFMl"A. Consultant Pool, commercial use 

using the for the Project 
methodology · in the final 
approved by phase 
SFMTA and application 
Planning pursumll exceeds the 

. .

to Mitigation Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsf of 
commercial 
use. identilicd 
in Table 2.3 of 
the EIR. 

3/.fi.ii.,'e /,i ,fil,.!{i ifi)iiM)i:.?1Yii i.si(i'ii,, 11--Il1.i!"iNii?�i:;.'t,\��t!k:t.�'.\Ll1-rf_;-'�ztt:-f}\:{i! 0l1t-iitg:;?.:[;(,.•--\;-\: �:: -;>:· �:::;,S;}, ".;�}�f.�J!\t,;:�;i,�':'.> .\-.t�';: ';·':,�t.t;G;,-,(� Jj;{;\ .;'/.:·:· ·_ ._-_ ·;_:·��-- :_:
Mitigation Me:1s11rc M-;\0-1: Construction i\oisc Control Plan. Project sponsors. Prior lo the start Project sponsors to Considered l'orl or l)[ll 

O\"er the pru,iecl ·s approximately I I-year cnns1ruc1ion d11rntion, project 
of construction s11bmi1 the complc1c upon 
activities; Cons1ruction Noise submillal ofth� 
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixcd�Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
-PIER 70 MIXED-USE DISTRICT PRO.JI::CT

Implementation Mitigation MEASURES AQ9PTED AS CO\\DrriONS OF APPROVAL Responsibility Schedule 
-

contractors for all construction projects on the Illinois Parcels and 28-Acre implementation 
Site will be sulijcct to constniction-rclated time-of-day and noise limits ongoing during 
specified in Section 2907(a) of the Police Code, as outlined above. construction. 

·Therefore. prior to construction, a Construction Noise Control Plan shall be
prepared by the prujcct sponsors and suhmillcd 111 the Pl)rt. The construction ; 

noise control plan shall demonstrate compliance with the N.oise Ordinance
limits. Noise reduction strategics that could be incorporated into this plan to
ensure_ compliance ,dth ordinance limits may include, hut arc not limited to,
the following: 

• Require th� general contractor to ensure that equipment and trucks
used for project construction utilize the best availalik n,,isc control
techniques (c·.g .. improved 111i1fllcrs, equipment redesign, use of
intake 5ilenccrs. ducts, engine enclosures, and
acN1stically-attenuating shields 1Jr shrouds).

• Require th� general contractor tc1 loc·ate stationary noise sources
(such a, th� rock/eoncn:t� crusher ,,r �Clmpres�ors) as l:1r from
adjac�nt or nearby sensitive receptors as possible, to mu file such
noise sourl·�s, and to construct harriers around such sources and/or
the l'Onstruction sit�, ,vhich could reduce cunstrnction 1wisc by as 
much as 5 dl3A. To further reduce noise, the contractor shall locate
stati<1nary equipment in pit an::as or ex�avatcd areas, to the
maximum extent practicalilc.

• Require the general c1.1ntracwr lt1 ;1se ;mp,u.:' r tools (e.g-., ja.:k 
' 

hammers. pavement breakers, and rnck drills) that arc hydraulically
· ur clectrieally pow1:rcd wherever 1wssilile to avpid noise assc,ciatcd 
with compressed air exhaust frnm pneumatically powered tools.
Where use of pneumatic tot•ls is unavoidable. an cxha'ust mu filer
,,n !he c,,mpresscd air cxhaus: shall be ·u�cd. alo:ig with external
111.lisc jackcts_on the tools. which would rcd(1cc noise levels hy as
much as 10 dl3A.
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV. 
Pier 70 Mixed-Use District Project 

Planning Commission- Motion 1\o. 19977 

MITIGATION MONITORING AND REPORTIN� PROGRAM FOR 
PIER 70 MIXED-USE DIS�RICT PRO,JECT 

Implementation Mitigation 
Monitoring/· 

Monitoring 
Moni_tori!)g 

MEASlJRl£S ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency' Responsibility Schedule 
Responsibility Schedule 

• Inc
.
luck noise control requireme111s lbr constr\1ction equipment and

to,,ls. i!:cl11d111g concrete saws, in spc�ifieations provided to
construction contractors to the maximum extent practkable. Such 
requirements could include, hut are n,H limit.:d to, erecting 
t.:rnporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing
noise contn,I blankets l,n a building structure as the building is
erected tu reduce noise levels emanating from the construction site;
the use ,,r blasting mats during controlled blasting periods · to 
reduce noise and dust: performing all work in a manner tl11i1 
minimizes noise: using equipment with effective mufl]crs: 
undert,!king _the most noisy act iv it ies during times or least
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid r.:sidential uses. 

Prior to the Pr0jcct sponsors to Cqnsidcred 
• l'rior to the ·issuance uf each building permit. along with the Project sponsors issuance of -·sub"mit a plan to complete upon 

�uhmissinn of wnstruction documents. submit to the Port . as each building track and respond review and 
appropriate, a plan to ti-,1ck and rcsp1,nd to complaints pertaining to permit for to complaints · approval tif the 
construction noise. Tl)e plan shall indu�e the following measures: duration of the pertaining to plan by the Port. 
l I J a pru1:cd11re and phonc n11n1bcrs li.ir 11otil"ying the Port. the . project. constructit,n noise. 
lk),artment of Public Health, and the Police Department (during t\ single plan or 
regular e1,nstn11.:tin11 lwurs and ,,ff-hnurs); (2) a sign posted on-site multiple plans may 
tks�rihing pern_1i11ed constructit•n days and hours, noise complaint be pro.duced to 
procc:dur.:s. and a com1ilaint hotline number that shall be answered address project 
al all times u_uring Cl'nstructiun: (J) dcsig11ation ora11 on-site phasi1ig. 

· c1Jnstruction complaint and enforcement manager for the project;
and (4) notification of neighboring resiilents and non-resid.:ntial
building managers within 300 Ice! of the project construction area 
and the American lndi1strial· Center (t\lC) at least 30 days in
advance ,,rcxtrcme noise-generating activities (such as pile
drivi11!!) about the estimated duration of the activitv.

Mitig:1tini1 ,-tcasure M-'.\10-2: :\oise Control Measures During Pile· Project sponsors Prior to Project sponsors to Considered Port 0r DBI 
and construction receivin11. a submit to the Port comolete uoon 



MASTE� LEASE EXHIBIT G 

) 

File No. 2014-00l :!72ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

·MITIGATION MONITORll'iG AND REPORT
.
ING PROGRAM ·FOR 

. PIER 70 MIXED-USE DISTRICT PRO,JECT 

Implementation Mitigation 
.:\1onitoring/ 

Monitoring 
\fonitoring 

\U:ASURES ADOPTED AS CONDITIO�S OF APPROVAL Reporting . 
I 

Respo·nsibility Schedule Schedule 
Agency 

Responsibility 

l>rh·ing. contractor(s). building permit, documentation of submittal of 

The Construction 1':oise C1>ntrol Plan (_required un�lcr Mitigation Measure 
incorporaic compliance of documentation 
feasible imple

.
mented incorporating 

M-1\0-1 i ;;hall al;;o outline a set of site-specific noise and vibration practices control practices identified 
allenuation measures for each construction phase when pilt: driving is identified in that show practjccs. 
proposed lo occur. These attenuation incasures shall lie included wherever M-N0-1 intL• construction 
imp:11:1 equipment is proposed to he used on the Illinois Parcels and/or the cc111struction c,,ntrm.:lllr 
28-t\crc_Site. As many of the follo,1 ing conlr<.il strntcgies shall be included in contracl .agreement with 
the Noise Control Plan, as fc:isihle: agree menl specilied prnctices. 

• lmpl�mc·nl "quiet"· pile-driving tecluwlogy sLich as pre-drilling documents. A single Noise 
piles where li:asibl.: to reduce construcli,m-rdatcll noise and Control Control Plan or 
vihrntion. practices multiple '.'Joise 

·should be Control Plans rnay 
• Use pile-driving equipment with slatc-ol�lhe-art noise shielding implemcmed. be produced to 

and muffling devicc:s. throughout the address project 
pile .driving phasing. 

• Us� pr.:-drillcd ur s,,ni;; ,_1r vibratc,ry drivcrs, rather than impa..:t duration . 
dri\'crs. wherever Ii:asihlc (including slipways) and where
vibration-induced liquefaction would not occur. · 

• Schedule pile-driving ac1ivi1y for linics of the day that minimize
disturhan,c ll> rcsid..:nts as weli as ,1J1111ner..:ial uses ioc:11cd on-site: and 
nearby.

• Erect temporary plywood or similar solid noise barriers along the
boundaries ,.>f each Proposed _Project p_arcd as necessary to shield
afli:cted scnsiti\"e receptors.

• Other equivalent technologies lhat emerge over time .
. 

• I rt RF (including rock drills) were to ocrur at the same time as pilt:
driving. activities in the same area and in proximity to

I 
noise-sensitive receptors, pile drivers slwll he set back at kast I 00
feet while rock drills shall be set back at least 50 teel (or vice versa)
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File No.2014-00 I 272ENV 
Pier 70 Mixed-Use Disirict Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPO�TING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitori!1g 

MEASUl{F.S ADOPTED AS CONDITIONS OF APPROVAL_ Reporting Agency 
I 

Responsibility Schedule 
Responsibility 

Schedule 

fn.1111 any given scnsiti_vc receptor. 

Miti�:ition Measure M-!\O-3: Vibration Control Mcasu ·rcs During Project spo,isors Prior to Projc"ct sponsors to Considered Port 11r Planning 
Construction. ai1d construction receiving a submit to Pon -· complete upon Department 

As part or the Construction Noise Comrol Plan required under Mitigati<!_n 
contractor(s). building permit, documentation of submittal or 

incorporate compliance of documentation 
;-.-kasurc M�\!0- ! . appropriate vihratilm contrl•ls (in..:luding pre-drilling pile feasible impl�1111::11tcd incorporating 
hole, ;111d usini:: sm�llcr vibratory equipment) shall be specified to ensure that practices control practices id�ntificd 
the vihration limit l,r0.5 in/,cc l'PV can be met at adjacent or ncarby_cxisting identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-NO-1 into construction 
and/or 28-Acr.: Site, except as noted below: the construction contractor 

•· Where pile driving. CRF, an� other construction activities contract agreemelll with 
iuvolving the use or heavy equipment would occur in proximity to agreement sp_eci tied practices. 
any contributing building to thi: Union Iron Works Historic documents. A single Noise 
1Jistric1. the project sponsors shall 1indertake a monitoring program Control Control Plan or 

practices multiple Noise to minirnizc dmm1ge to such adjacent historic buildings and to 
cusurc that any sul'h damage is docurncnted and repaired. The should be Control Plans may 
111011i1oring program, which shall apply within 160 feet where pile imple1m:nted be produced to 
driving would be usi:d. 50 lcet of where CRF would lie required, throughout tlic a_ddress project 
and wi1hin 25 feet or other heavy equipment operation, shall pile driving· phasing. 
ind11dc the following ct,rnponents: duration.

0 Prior to the start.of any ground-disturbing activity, the project 
sponsors shall engage a historic•architect or qualified historic 
preservation prolcssio1i"al to undertake a pre-construction 
s:1rvev or historical resourcc(si idi:mificd bv the Port within -

I till l�et or planned construction to docun1t:"nt-and photograph 
lhe huildings· .:xisting conditions. 

0 13asccl on thl· construclion and rnndition of the resource(s), a 
stnfctura! engineer or other qualified entity shall establish a 
maxi11111111 vibration level that shall· not be exceeded at l!ach 
huilding, bi_1sed on existing condi1ions, charucter-delining 
featun:s, soils couditions and amicipatcd construction 
practices in use at the time (a common standard is 0.2 inch per 
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MITIGATION MONITORl'.'iG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF' APPROVAL 

secc>nd, peak particle vdocily). 

T1, ensure that ,,ibratil,n levels d1.i 1101 exceed 1he cs1:1hlished 
standard. a qualified acouslical/vihratio,i consultant shall 
moniwr \"ibration levels al each strucnrrc within 160 feet or

planned c1.>ns1ruc1ion and shall pri>hihit vibral<Jry .:onstruclion 
ac1ivi1ies 1ha1 generate vibration kvels in excess l>f the 
s:andard. Should vibra1i11n levd, be observed in excess oflhe 
slandard. co1istruc1io11 shall be halted and altcrna1ive 
c,,nstruc1ion 1cd111iqucs put in practice. (For cxmnple. pre-

. drilkd pile� could 1:>c subs1i1111cd li:)r driven piles, if soil
condilions allow; smaller. ligh1er cquipmenl could possibly 
also 1:>e u�ed in snme cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 fi:et 
of planned construction during ground-disturbing activity on 

"the project site. Should daiT\age tC) a building t>ccur as a result 
of ground-disturbing activity on the site, the huilding(s) shall 
be rcrnedialed to its pre-construction ci111clition at the 
conclusion of grou"nd-disturhing activity on the site. 

o fn ar�;1s with a "very high'' or ·'high"' susceptibility for
vibrati<>n-induced liquefaction or differe111ial settlement risks, the
prn_jcct's geotechnical engineer shall s11ccify nn appropriate
vibration limit based on proposed construction activities and 
prnximily to liquefoction susceptibility zones ,md modify
construction practices to ensure that construction-related vibration
docs not cause liq11t:faction hazards at these homes.

Mitig:1tin11 Measure M-N0-411: Stationary Equipment.Noise Cnl)trols. 

N_oise attenuation measures shall he incorporah:d into all stationary 
equipment (including I-IV t\C equipment and emergency gcncratc,rs) installed 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well :is 
into the below-grade or t·nclosed \\'Hstcw:ncr pump station as necessary to 
meet noi;c limits sp�citied in Section 2909 of the Police Code.* Interior 

· Implementa_tion
Responsibility

Project sponsors 
and construction 
contrnctor(s). 
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MASTER LEASE-EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

:\11TIGATIQN MONITORING AND REPORTING PROGRAM FOR '· 

l'IER 70 MIXED-USE DISTRICT Pll.O.IECT 

ME.�\SUIU'.S ADOPTED AS CONDITIONS OF APPROVAL 

noise limits ,hall be 111�1 :rndcr hoth existing and future noise conditions. 
accountine for fort:seeablc changes in noise conditions in the future (i.e .. 
changes i,; l>n-sitc building eonligura1i0ns)'. l\oise allcnuation measures·

could include provision of sound enclosures/barriers. addition of roo_f 
parap_cls 10 block noise, increasing sethack diswnces from sensitive receptors, 
pn11·isit>n 111' lt'lrvered vent openipgs.-location of vent openings away from 
adjacent commercial uses. and restriction of generator testing to the daytime 
hours. 

*
. 
Under Section 29U9 oi'the Police Code, stationary sources are not 

permi11ed to result in noise levels that exceed the existing ambient (l..90) 
noise level hy morc than 5 dl3A on n:sidenlial property, 8 dB/\ on 
co111111cr.:ial and industrial properly, and IO dl3A on public propcrty. Section 
2909(d) states that no fixed noise source may cause the noise level measured 
inside any sleeping or living room in a dwelling unit ori residential property to 
exceed 45 dl3A between I 0:00 p.111. and 7:00 a.m. or 55 dl3A between 7:00 
a.111. and I U:00 p.111. with windows opi:n, except where building ventilation is 
achicl'ed tiin1ugh mechanical sj·s1cri1s that allow windows· tn. remain closed. 

!\litigation '.\-lcasurc M-NO-4b: Design of Future :\loise-Generating Uses

near l{esidenti:11 liscs: 

F111urc commerci.il/ol'lice and RALi uses shall be designed to 111inimi1.c the 
potential for sleep disturbance at any future adjacent residential uses. Design 
approaches such as the following could be incorporated into future 
ilevdopmi:nl plans to minimize the potential for noise conflicts of future uses 
,m the pro,icct. site: 

• Ocsi1rn nfFuturc Noisc-GcncraJirl!Z Commercial/Office and RALi
I.Jses. To reduce potential contlicts between sensitive reccptors
,111d new 11uisc-gl!ncrn1ing commercial or RALi uses located
adjacent ll> these reccptors,_extcrior facilities such as loading
arcas/dncks, trash enclosures, and surl:tee parking lots shall be
lc,catcd on the sides or buildings li.1.:ing away from existing or
planned seusitil'c receptors (residences or passive open space). If' 

Implementation Mitigation 
Responsibility Schedule· 

or the 28-Acre 
Sitc;along with 
the submission 
of construction 

· documents, the
project
sponsors shall
submit to the 
Port and the 
D131 plans for 
noise
allenuation 
measures on all
stationary 
equipment. 

Project sponsors Prior to ihe 
and construction . issuance of' a 
contractor(s). building peni1it 

for commercial, · 
RALi, and 
parking uses, 
along with the 
submissi0n of' 
construction 
documents, the 
project 
sponsors shhll 
submit to the 
and Dl31 1ilans 
to minirni1.c 
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Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTl:'iG PROGl�AM FOR 
PIER 70 MIXED-l)SE DISTRICT PRO.JF.CT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitori!)g 

MEASUl�ES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 
I 

Responsibility Schedule 
Responsibili_ty 

Schedule 

this i;; not feasible. these types of facilities �hall be �nclosed or noise conlliets 
equipped with appropriate noise shiellling. with sensitive 

Desi!lll of Future Above-Ground Parking Structure . If parking 
receivers, 

• 

stru,tures arc c11 11s:ru.tcd L'll Par.:cls CI or C2, the siLks of �he 
parking stru,tures facing adjacent or nearby existing or planned 
rcsii.Jcnlial uses shall be tksigiled lo shield residential receptors , 

from noise a;sociated wilh parking cars. -

Project sponsors Prior-to the I Port Staff t,, review Ctinsidered l'tirt or Planning \-litigation llc:mirc M-N0-6: Design of Future i\oisc-Scnsitivc Uses 
and qualified issuance of the the noise study. A complete alier Department/I) HI 

Prior to issuance ofa·building permit for vertical construction of specific acoustician. bt!ilding pc"rmit single noise study submillal and · 
residential building dt·sign on each parcel, a noise study shall be cpnducted for vertical or multiple noise approval of the 
hy a qualifi�d acoustician. who shall dctcrmine the need to incorporate noise construction of studies may be noise study by 
auenuation measures into the building design in order to meet Title 24's any residential produced to address the 1'011. 
inh,:rior noisc limil fi,r rcsid.:ntial uses as ,,-di as the City's (Article 29, building on project phasing. 
S,·ctil>n 2909(d)) 45-dl.!A (l..dnl interior noise limit for resii.Jcntial uses. This each parcel, a 

! e,·aluation ;;hall account for noise shic_lding by buildings existi
.
ng at lhe time noise study 

of1hc prop{•sal, p!llcntial increases in ambient noise levels resulting from the shall be ; 

removal of buildings that are planned to be demolished,.all pl:mned prepared by a 
,ommcrcial or npen space uses in adjacent areas, any known v,iriations in · qualified 
project build-oul that have or will occur (building heights, location, and acoustician. 
phasing), an� dwngcs in activities adjaccnt lo or near the Illinois Parcels or 
28-1\crc Site (gi\'en the l'n,posed l'rojcct"s long build-01'11 period), any new 
shielding bcncfits provided hy surrounding buildings that exist at the time of
dcvek,pmenl, futurc cumulative lraflic noise increases on adjacent wadways,
existing and planned stationary sources (i.e., emergency generators. 1-!VAC,
clc.). and futurc noise increases from all known i:Lnnulativc prnjects located
with direct line-nf:sight to the pn.•jcct building.

To minimize the poh:ntiul for sleep disturb:mcc .:fleets from tonal noise or 
nightti111e noise C\"cnts associated with nearby industrial uses, predicted noise 
levels at each pnijcct building ,hall account for 24/7 operation of the BAE 
Systems Ship Repair facility, 24/7 transformer noisc··Jt Potrero Substation (if 
it remains an ,.1pen ·air f".icilit'"), and industria! activities at the /\IC. to the 
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File No. 2014-00l272ENV 
Picr-70 Mixed-Use District Project 

Planning Commission Motion· No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

. Implementation !\'.litigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS COI\DITIONS OF APPROVAL Re1>0rting 
I 

H.esponsihility Schedule· Schedule 
Agency 

Responsibility 

extent sud1 use(s) arc in operation at the tiine the analysis is conducted. 

Noise recluctiun strategics such as the following could be incorporated into 
the prnj.:cl design as necessary to meet Title 24 interilfr limit and minim!ze 
the pntcntia! fnr ,lecp disturhancc from adjacent industri,11 uses: 

• tJrien! bcdrol>ms away from major noise sources (i.e .. major
streets, open spacc�reereation areas where special events would
,,c�ur. and cxi,ting adjacent indu,trial uses, -including hut 11(lt
Iimit_cd to the AIC, PG&E Hoedown Yard (ifit is still operating at
that time), Pc,trcro Substation. and thc°L�AE site) and/or provide
additil)nal enhanced noise insulation Icatures (higher STC ratings)
or mcd1anical ventilation to minimize "the effects of maximum
inst�:llane,n:s lll,-ISe levels generated by these· uses even tllllugh
there is 1111 code requirement to reduce !..max noise lcv.:ls. Such
measures shall be im"pkmcnted on P.irccls IJ and EI (_both
scenarios), Building 2 (Maximum Residential Scenario only),
l'an:cls l'KI\ (both scenarios), PKS (both scenarios), and HOY
fMaximwn Resid_enlial Scenario only);

• Utilize enhanced exterior wall and rnof-cciling asscmhlies (with . .  

higher STC ratings), including increased ins11lation;
.. 

. 

• Utilize windows with higher STC / Omdoor/lndoor Transmission
Class (UITC) ratings;

• Employ architeciural sNmd barriers-as part of t:l•urtyards or
building open space to maximize building shielding effects, and
locate living spaces/bedrooms toward courtyards wherever
possihlc; and 

Lo.::mc interior halhvays (accessing residential units) adjacent to noisy stre
.
cts 

ur existing/planned industrial or commercial dc,•clopmenl. 

Mitigation Mc:1surc M-N0-7: Noise Control Plan for Special Event Developer, l'qrt, Prior to Developer. Port, ' Consid�red Port 
parks management operation of a par.ks mariagement complete upon 
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Implementation Mitigation .Monitoring/ Monitoring :\1EASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Re1iorting Schedule Responsibility

Outdoor Amplified Sound. entity, and/or parks spe"cial outdoor entity, and/or parks submission and 

The project sponsors shall c.kvdop and implement a Noise Control Plan for 
programming amplified programming entity approval of the . 

operations at the propn.,cd c·n1ertain111t:nt venues to reduce the potential for 
entity. sound. the shall submit the NCP by the Port. 

project Noise Clintrol Plan 
noise impacts from puhlie address and/or amplified music. This Noise sponsors, parks to the Port. 
Control Plan shall C(lntain the following clements: management 

• The proj�et sponsors shall comply with noise controls and entity, and/or 

· restriction; in applicable' entertainment pt:rmit requirements for parks 
outdoor concerts. programming 

Speaker systems sha·II he dir�cted :ni•ay from the nearest sensitive 
entity to 

• dt:velop a Noise 
rcceptc,rs 10 the dcgn:c feasible. Control !'Ian 

Outdot1r speaker systems shall be liperated consistent with the
pri11r 11, 

• issuance cir 
res1rictil1ns of Section 2909 of the San Francisco l'oliee Coch:, and event permit. 
conform 10 a pl!rformance standard.ofS dl3A and dUC over
ex isl in!! amtiicn1 L90 noise levels ·a1 the nearest residential use. ' 

·-.;,-.i:;,-.. <,i,-alif1)14iiifl,;i;,,,,fMeaW1:i:e:i_1ij�f�iii�;te::-}Ji(>;t:\i/; .. ·.- : : .:� .:�\���:\�:.·. :_ � ��iS!:?\:�/lJiitu:��ti�J;�,j\t�-1:fi.�T��-(::�tf{ . .- � .. :· (,:-��--�}:· .;- :.".: ")-: 
. 
: :· ·:< :}

Mitigation Measure ;'\·J-.-\()-1:1: Construc·tinn Emissions Minimi:,.:1tjon Project sponsors Prior to Project sponsors i,r Considered 

The following mitigation measure is required during construeJioi1.of Phas�s 
and construction issuance of a contractor to complete upon 
contractor(s). site permit, the submit a Port or Planning 

.1, 4, and 5. nr aticr build-c•ul of I J milliL111 g.ross square feet of development. project CunstructiL,n Staff rc,·iew anJ 
whichcn:r Cllllles lirst: sponsors must Emissions approval or 

A. C:011s1mc1io11 Emissions Mi11imiza1io11 Plan. Prior to issuance of a submit Minimization Pla·n. Construction 
site permit, the project sponsors shall submit"a Construction Construction Quarterly reports Emissions 
F.mi,sillns Minimization Plan (Plani to tht: Port or i1Ianning Emissions shall be sul,n1it1ed Minimization · 
Dl!parlmt:nt. The Plan shall detail project compliance with the Minimization to Port Staff or Plan or 
following requirements: Plan Planning alternative 

Department measures that 
I. Where access to alternative:: sources of power is available:

Prior to the indicating the ach ie_vc the same 
portable diesel generators used during Cl1nstructio11 shall be commencement conslru..:tion plrnse emissions 
prohiliitcd. Where purtatile diest:I engines arc required of construction and off-road reduction. 
because altcrnatirc sou"rccs of power are not available, the activities equipment 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

, 

diesel engine shall meet the EPA or CARB Tier 4 off-road 
cm issi(ln standards and be fueled with renew ah le diesel (al

kast 99 percent renewahk diesel or R99), if commercially 
availahlc, ns defined below. 

2. All 111T-road elJUipment greater tlwn 25 horsepower that
opcrntes for more than 20 total hums liver the entire duration 
of construction activities shall have engines that meet the·EPA
nr CARB Tier ,1 ofl�road emission standards and be fueled
with rencwahle �iescl (at least 99 pcreent'renewable diesel or
R1J9i, if commercially available. If engines that comply �vith
Tier 4 otl�road emission standards arc not commercially
available, then the project sponsors shall provide the next
cleanest piece of ofl�road equipment as provided by the
s:ep-down schedules in Talile M-AQ-1-1 _

•
,

· T:1hlc M-AQ-1-1: Off-Road Equipment Conipliancc Step-Down 
Schedule 

! Compliance Engine Emission I 1
Alternative Standard 

Tier 3 I 

Emissions 
Control 

CARH PM VDECS 
(85%) 1 

.. - - - --- - - - - - - ---- - - -- -- ---- - - ------ - - - - - - - - - - - -- - - - ------ - - - - ----- ------ - -1------- - - - - - - --------- - - - ------ - - - - -- ---- -- -- -- - -- ----- ----

2 Tier 2 
1 

CARR PM VDECS 
(85%) . . . .  ········ . . . .. .. . .......... ..... ........ ............ . . ............. . 

llow t,i' u�c the ta hie: If th_c rcquire111cnts of lA)l2) cannot be met. then the 
project �ponsors would ne�d to meet Compliance Alternative I. Should the 
project sponsnrs not be able to supply ofl�road equipment meeting 
Compliance Alternative I, then .Compliance /\lternative 2 would need to be 
met. 
1 CARl3. Curr�1{1lv Verified Di�scl Emissi,111 Contrnl Strate<>ics !YDECSI.

Implementation 
Responsibility 
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Schedule 

during Plrnse 3. 
4, and 5, l'r 
prior to 
construction 
following 
build-oul'of 1.3 
million gross_ 
square feet or

development, 
the pr<>ject 
sponsors m1ist 
certify (I) 
eonipliance 

- .with the Plan.
and (2) all
applicable
requirements of
the Plan have
bet:n
incorporated
into contract
specifications.

The Plan shall 
be kept on site 
and available 
for review. A-
sign shall be 
posted at the -
perimeter of the 
construction 
site indicati11g 
the basic 

Monitoring/ 
Reporting 

Responsibility_ 

information used 
during each phase. 
for ofl�road 
equipment using 
alternative fuels, 
n::porting shall 
include the actual 
amount of -
alternative fuel 
used. 
Within six months 
of the completion 
of construction 
aciivities, the 
project sponsors 
_ shall submit to Po'rt 
Staff a final report 

-summari�ing
construction
activities. "!'he linal 
report sliall indicate 
the start and end 
elates and duration
of each
construction phase.
In addition. for
off-road equipment
using alternative
fuels, reporting
sHall include the 
actual amount of-
alternative fuel
used.

Monitoring 
Schedule 

Monitoring 
IAgency 
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Im plementa"tion Mitigation 

I
Monitoring/ Monitoring i\fonitoring 

MEASlilH:S ADOPTED AS CONDITIONS OF ,.\PPROVAL Responsihility. Schedule Rc1rnrting Schedule Agency' 
Responsibility 

I A q1ilablc ,,nlinc al h11p://ww,v .arb.c,1.g11v/dicscl/vcnh:v/v\/cv1.h1m. requirements or 
i\CCl'SSed January 14, 2016. thc Plan and 

where copies of 
i. With respect to Tier 4 equipment, "c0mmerc;ially \he Plan are 

available::" shall mean the availability taking into available 10 the 
coi:isidera1ion foctl1rs such as: (i) critical path timing public for 
or construction; and (ii) geographic proximity of review. 
equipment Ill the project s_itc.

ii. With respect to n:ncwahle diesel, ''cnmmcr.:ially 
availahl.:'· shall mean the availahility_ taking into 
.:onsidcratic.111 fo�LL1rs su-11 as. (i) ,ritical path timing
of construction; (ii) geogrnphi<; proximity of fuel . 
,ourcc to the project site; and (iii) ci,sl of renewablt: 
dicscl i, il'ithin IO pc,'ccnt of Ultra Low Sulfur
Diesel #2 market price.

iii. The project spons,.1rs sh,111 maintain records
concerning its efforts to comply with this
n:quirrment. Should the project sponsor determine 
t:ithcr that an off-road vehicle that" meets Tier 4
emissions standards or that renewable diesel arc not
commercially available, the project sponsor shall
submit documentation to the ·satisfaction of Port or
Planning Staff and, for the former' condition, shall
identify the next cleanest piece" of equipment that
would be use, in �ompliancc ,vith Table
M-AQ-1-1.

3. The project sponsors shall ci:isure that future developers 
or their �ontractors require Ll)c idling time for off-road and
on-road equipment _be limited to no· more than 2 minutes,
cxccp1 as provided in exceptions to the applicable State
regulations regarding idling for off-road and on-road
equipment. Lc!!ible and visible siJ!nS shall be posted in
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_Implementation Mitigation 
MEASUIH:S ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility· Schcdu·lc 

multiple languages (English, Spanish, and Chinese) in 
dl·signated queuing areas and at the construction site to 
remind operators of the 2-minule idling limit. 
,1 The project sponsors shall require that each construction 'I. 

contractor nrnndate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer spcci lieut ions. 

5. The Plan shall include best available estimates of the 
construction timcline by phase with a description of each
piece of off-road equipment required for every construction
phase and shall be updated-pursuant lo the reporting
requirements in Section 13 below. Reporting requirements for
off-road equipment descriptions and information shall include
as much detail as is available. but arc not limited to:
equipment type, equipment manufacturer, equipment
illcntitication number, engine model year, engine certilication
(Tier rating), horsepower. engine serial number, and expected
fuel usage and hours of operation.· For Verified Diesel
Emission Control Strategics (VDECS) installed,_descriptions
and information shall include technology type, serial number,
make, nw_del, manufacturer. CARl3 verification number level,
and•installation date and hour meter reading oil installation
llate. The Plan shall also indicate whethencncwable diesel
will be used to power the equipment. The Plan shall also 
include anticipated fuel usag.: and hours <(f operation so that 
emissions can be estimated.

6. The project sponsors and ihcir construction contractors
shall keep the Plan available fur public ri:view on site dudng 
workirig hours. Each construction contractor shall post at the 
perimeter t•f the project site a legible and visible sign
summarizing the rcqirirernents·ofthe Plan. The sign shall also
state that the oublic nrnv ask to ins1Jcc1 the Plan at anv time
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MEASURES ADOPTED ,\.S CONDITIONS OF APPROVAL 

during working hours, and shall explain how to request 
·inspecti,m of the Plm1. Signs shall"hc posted on all sides of the
�onstru�tion site that face a pu�lic right-of�way. The project
sponsors shall provide copies of the Plan to members of the
public as requested.

13. Reporting. Quarterly reports shall he submi11ed lo Port or Planning 
Staff indicating the con�truction activities undertaken and information 
about the ofl�roml equipment used, including the information required 
in Section A(5). In addition, reporting shall include the approximate
amnunt of renewable diesel rucl used.

Within 6 1111,nth� of the completion of all project construction activities, 
the project sponsors shall suhmit to Port or Pianning Staff a linal report 
summarizing constru�tion activities. The final report shall indicate the 
start and end dates and duration of each c0nstruction phase. The linal 
report shall incluck ckt:iilcd infi,rrnation required in Section A(5). In 
addition. reporting s_hall include the actual amount of renewable diesel 
fuel used. 

· · 

C. Cert(/ication S1e11e111elll and 011-site !?equire111e111s. Prior to the
commencement or 1:1>11s!rnctio11 activities. the prnjcct spons,)l's slwll
certify thwugh submission of city-standardized li.>rms (I) compliance
with the Plan. and (2) all applicable requirements of the Plan IHl\'l' been
in,11rJJc1rated into rnntract s1it:ci!icatii1ns.

Mitigation Measure i\"1-,\Q-lb: Uicsel Backup Generator Specifications 
To reduce !\Ox a,socia1ed with ,,pcralion of the Maximum Cc1n1mcrcial or 
tvlaximum Residential Scenarios, the prnject sponsors shall implement the 
following measures. 

A. All new diesel backup generators shall:

I. _have engine;; tli:it meet or exceed CAIU3 Tier 4 off-road emission
sian<lnrds whid1 hm c the lowest !\Ox emissions of com111cn.:i,1llv

Implementation 
Responsibility 

Project sponsors 
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Prior to 
approval of a 
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Staff. 
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Monitoring/ 
Reporting 
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Anticipated 
location and engine 

:

I 

speci Ii cations Clf a 
proposed diesel 
backup generator 

;

I 

shall bt: submitted 
to the Port Staff for 
review and 

; . approval prior to 

Monitoring 
Schedule 

Considered 
complete upon 
review and 
approval by Port 
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MF:ASURF.S.ADOPTED AS CO�DITIONS OF APPROVAL Implementation :vlitigation :\1onitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule Reporting Schedule Agcncy 1 

Responsibility 

availahk generators: mid issuance of a 

2. h.: fueled with renewable diesel, if commercially available, which generator permit. 

has been demunstri1tcd IC' reduce NOx cmi_ssions by approximately
I() pcrceni. ·. 

13. All new diesel backup gene"rators shall have an annual maintenance 
testing limit uf50 huurs,-.subj.:ct to any furtl1t:r restrictions as may be 
imposed by the 13,\AQMD iii its permiuing process. 

C. for t:ach new dicsd hacki1p generator permit submitted to 13AAQMD 
for the project, anticipated location, and engine specifications shall be
submilled to the Port Staff for review

.
and approval prior to issuance or a 

permit for the genera11ir from the: San Francisco DBI or the Port. Once
1•pcra1innal, ail diesel backup generators shall be maintained in good 
working c,rdcr for the liti: or the: c:quip111c111 and any fi.1ture replacement

· ul'thc diesel backup generators shall he required to be con�istcnt with 
these emissions spcciticmions. The operator of the facility at ,vhich the -

generator is locat�d shall maintain ree•Jrds of the testing schedule for 
each diesel backup generator rur the life of that diesel backup generator 
and pmv1c.Jc this information tiir review to th.: Port within 3 month, or
requesting su..:h information.

'.\"litigation Mc:1surc M-AQ-le: l.lsc I.ow :111c.J Super-compliant \'OC Project sponsors Project '· Projc:ct sponsors to Considered l',,rt or Planning 
Architectural Co:1tings in Maint11ining Buildings through Covenants :mc.J construction sponsors include in CC&R's complete upon Department 
Conditions and R�st!·ictions (CC:&l{s) and Ground Lc·:,sc contrnetor(s). submit to the and/or ground lease project sponsor 
The Project Slll'nsors shall require all dcvelopec.J parcels to include within fiort requirements with submittal to the 
thl·ir CC&R's and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 
to be repainted only with "S11p�r-Complian1'· Ardiit.;-ctural Coating� ofCC&R's prior to builc.Jing documentation 
( hll D :i/w ,,. w. aq 111d. !!1 •v/homeircgu I ations/com[! I ian..:e/arch itectu ral-coatin!!s/ and/or grounc.J ! occupancy. ofCC&R's 
su11a-com[!lia11t-coa1ings). "l..ow-VOC'. rerers to paints that meet the more lease and/or ground 
stringt:"111 r..:gulal1)ry limits in South Coast A<)ll:1D Ruic 11 I�; howe,•er. many .requirements lease 
ma11uli1c1111ws have rcfr;rmulatcd 10 levels Wt'll bcknv these limits. These arc prior to requirements 
reli:rrcd I() as '·Supcr-Complian1·· Architectural Coatings. building 

occuoancv 
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!\1EASURES ADOPTED AS CONDITIONS OF-APPROVAL Implementation Mitigation Monitoring/ Monitoring :\1onitoring 
Reporting· Agcnc/ Responsibility Schedule Responsibility Schedule 

oermit. 
Mitigation !'\-lcasurc M-AQ-ld: Promote use or Green Consumer Project sponsors. Prior to Project sponsors to Considered Port 11r Planning 
Products occupancy of work ,vith SF complete a!kr Department 
The projel't spon;Lirs shall provide education for residential and con�mercial the building by Environment to distributi"on of 
tenants concerning green consumer producis. Prior to receipt of any tenants and develop educational 
certilicah: of linal occupancy and every fiw years thereafter, the project every five years educational materials to 
sponsors shall work \vith the San Francisco Department of Environment (SF thcr�.1flcr, materials. residential and 
Environment) to develop electronic correspondence lo be distributed by project commercial 
email annually to residential and/or commercial tenants_ of each building on SpOnSL)fS to_ tenants. 
the project site that encourages the purchase of consumer products that . distribute 
generate lower than typical VOC emissions. The correspondence shall edu_cational 

I �ncour:ige envir11nmen1ally prefi:rablc purchasing mid shall include contact materials to 

I
infimnatitin and links 10 SF Approved. The website may also be used as an tenants. 
informalional resource by businesses and residents. 

Mitig:itinn i\lcn�urc i\1-AQ-lc: Elcctriticntion nf l.0:11.ling Docks Projcc\ sponsors Prior to Project sponsors to Considered l'ort nr l'lanning 
The pwjcct sponsors shall ensure that loading docks for retail, light industrial issuance of a provide wmplete upon Department 
or warehouse uses that ,1 ill rcccivc ckliveries from refrigerated transport building permit construction plans approval of 
trucks i111:orp,.11"alc electrification hook-ups for transportation refrigeration for a building to DUI or the Port cons1ructio11 
units to avoid emissions generated by idling refrigerated transport trucks. containing to ensure plmis by DBI or 

loading dc,cks · compliance. the Port. 
for retail, light 
industrial ,.1r 
warehouse 
use5-·. 

Mitigation Measure M-AQ-1 r: Tr:inspnrtation Dc�rnnd '.\fan:1gemcn1. Developer lo Developer to Project sponsors to The TDM Plan is Plannirig 
The project spt,nsors sh.all prepare and implement a Transportation Demand pn:parc and prepare TDM. submit the TD:VI considered Department 
Management (TDM) !'Ian with a goal of reducing estimated daily one-way implcmen\ the TD:'-1 Plan mid submit Plan 11, Plmrning complete upon. 
vehicle trips by 20 percent compared to the total number of dailv one-wav Plan, which will be to Planning Staff for review. approval by the 
vcl_1icle trips identified in the project's Transportation Impact St(rdy al prn}ecl implemented by the Staff prior to Planning Staff. 
bur Id-out. To ensure that this reduction goal could be reasonably achieved, Transportation iipproval of the ·1·ransportalion
the TDM Plan will have a monitoring goal 1Jfrerlucing by 20 percent the daily Management project 

Demand Annual 
one-way vehicle trips calculatecl for each building th.ii has received a Association and will 

i Management monitoring 
' 
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MEASURES ADOPTED AS CONDITIONS OF-APPROVAL 

Ccriilicalc t>fOccupanc�: and is at least 75% occupied compared to the daily 
one-way v.:l1ide trips a·111icipate� for that building based on anticipated 
.Jcvdnpmcnt on t!1at parcel, using the trip generation mies contained within 
the project"� Tran�portation Impact Study. There shall b_t: a Transportation 
'.'vlanagemcnt Ass,.1.:iati<.111 that would be responsible for the administration. 
rn,.,nitoring. and adjustment of the TD\4 Plan. The project sponsor-is 
responsible for idcnti!Ying the components of the TDM Plan that could 
rcasonahly be expected 10 achieve the reduction goal for each new building 
as�ociated with the project, and for making good faith efforts to implement 
them. The TDrv) Plan may include, but is not limitc.J to, the types of measures 
summarized he low for exphrnatory example puq,·os·es. Actual TDM measures 
selected shoul.J include tlwse from the TDi'vl Program Stan.lards, which 
describe the scope and applicability of candi.Jate 1ileasurcs in detail and 
include: 

• 

0 

• 

• 

• 

• 

Active Transportation: Provision ofstrcetscapc improvements to 
enco_urage walking, secure hicycle parking, shower and locker 
facilities f�,r cyclists, suhsi.Jized hike share memberships for 
pn,jcct occupants, bicycle repair and maintenance services, and 

· other h:cycle-rclatcd servict:s;

Car-Share: Pr<.>Visio1i" of car-share parking spaces and subsidized
memberships for project occupants; · 

Ddivery: Provision ofamt:nities and services lo support delivery of 
goods t,.1 project occupants;

Family-Oriented ivlcasures: Provision of on-site ehildcar� and
other amcniti�s 10 support the use of s11stai1!ablc transportation
modes hy families;

11 igh-Ocrnpancy "vehicles: Provision of carpouling/vanpooling
incentives ,111d sh11t1le hus service; .. 

lnli.irma1ion an.J Communicaiions: Provision ofmultimodal

Implementation Mitigation 
Responsibility Schedule 

be hinding on all · 
development 
parcels. 

.. 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• 

• 

·, 

w:1ylinding signage, transportation information displays. and 
1:1ilt:,rcd lransportati(,n marketing scrvices; 

Land Use: l'nwisi<,n ,,flrn-sile afli,rdabk lwusini.: and healthv food 
retail scn;ices in undcrst'rved areas: 

- · 

Parking: Provision of unbundled parking. shorf term daily parking 
pnwisinn. parking cash out offers. and reduced off-street parking 
supply. 

The TDM Plan shall include spccilic descriptions of each 1111.:asurc, including 
the Jegr�e of implemen1a1ion {e.g., for how long will it he in place), and the 
pl1pula1ion 1hat each rncasuri:: is intended w serve (e.g. residential tenants. 
retail visiwrs, employees of tenants, visitors, clc.). It shall also inclmk a 
co111111i1mcn1 lo monitoring of person and vehicle trips traveling to and from 
1he projc,t site ll' dctern!ine the TUM !'Ian's eflectivcness. as l1utlincd below. 

The TDM Plan shall be sul',mittcd to the City tu c1mirc that c,:,mponcnts of the 
TDiv1 Plan intended to meet the reduction target are shown on the plans 
and/or ready to 1-,e implemented upon the issuance of each certificate of 
occupancy. 

TDM Plan Mo11i1ori11g and Reporting: The Transportation rylan!1gement 
Association, through an on-site Transpm'tation Coordinator, shall collect data. 
and make monitoring report� available for r.:view and approval by the 
Planning Department staff. 
-L • Timin!l: Monitoring data shall be collected and reports shall be

submiltcd to Planning Department Slaff ever�• year (referred to as 
___ "r�p••rtinc periods"). until Ii,·� consecutive n::porting periods 

Implementation Mitigation 
Responsibility Schedule 

.
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• 

display the fully-huilt project has met the reduction goal, at which 
pl1int monitoring data shall be submittcd to Planning Department 
staff once every time years. The first monitoring report is required 
18 nionths aft.:r issuance of the First Certificate ofOc.upancy for 
buildings thal include ofl�strcct parking or the cstablishm<;nt of 
surfa.:c parking lots or garages that bring th� project's toHll number 
of off-st reel parking spaces 10 greater than or equal to 500. Each 
trip ..:vmll and ;urvcy (sec hc!ow t\,r 1kscriptitini shall he 
completed within 30 days following ihc end pf the applicable 
reporting perit,d. Each monitoring report shall he completed within 
90 days following the applicable reporting period. The timing shall 
he nwdilicd such that a new monitoring report shall be required 12 
months alier adjustments arc made to the TDM Plan in or�cr to 
meet the reduction goal, as may be required in the "TOM Pl�n 
Adjustments'" heading below. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. 

Componcn.ts: The monitoring report, including trip counts and
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
hy Plmrning Department staff: .. . 

-

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vchidcs arriving and leaving the project 
site _for no· less than two days of the reporting period between 
(1:00 .i.111. and 8:00 p.m . One day s11.111 be a Tuesday, 
Wednesday, or Thursday during one week without federally 
rec,,gnizcd holida)S. and anothcr day shall be a Tuesday, 
Wednesday, or Thursday during anoiher week without 
lcdcrally rec,1gnizcd holidays. The trip count and intercept 
survey shill I be prepared by a qualifo:d transportation or 
,111alilicu survcv ct,nsultant and the mcthe>dologv slrnll he 

Implementation :\-litigation 
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approved by the 1'\annii1g Dcp:irtrrn:int prior to conducting lhe 
components of the trip count and intercept smvcy. II is 
anticipatt:d thal the Planning Department will have a standard 
trip cr,unt and intercept suncy 11ic1hodology dcvcloped and · 
availahle to project sponsors at the timi: of data collection. 

a Travel Dc:rnand Inlnrmalion: The above lrip count and survey 
informution shall he able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the projt:ct site, and modal split 
information) as outlined in lhe Plarining Department's 
Tra11sportatio11 bnpal:I Analysis Guide/i11esfi1r 
E11v1rn11111e11tal Revien·, Octoher 2002, or subsequent updates 
in cffc:ct at the: time of the survey. 

0 Documentation of Plan lrnplemcnlation: The TDf\•1 
Coordinator shall work in conju11ction with the Planning 
Di:partrnent Ill develop a survey (onlinc or paperi that can he 
rea�nrrnhly co111plc1i:cl by the TDM C(1orclimrtc1r ,mu/or TMA 
stMITlo document the implcmentatio·n orTDM program 
clements and othi:r hasic inlimnation during the reporting 
period. This survey shall be incllicled in th.: monitoring report 
s11h111i11cd to Planning Department staff. 

·J Di:grcc nf lmplcnrc111a1ion: The monitoring report shall 
include dcscripti,,ns of :he degree cf in:pkm�ntaliiln (e.g., 
how many tenants or vi�itors the TDM Plan will bendit. and 
on whid1 locati,ms within the sitr measures will bl!/havc been 
pla�·cd. etc.j 

() Assistance and Conlickntialily: Planning Department staff 
. ,�ill assist the TDM Coordinator on questions regarding the 

. c0111p1.1nc111s 0f1hc monitoring rqx,rl and shali ensure that the 

1 
· -idi:n1i1y ,,r individual surve�• r�spc,nder� is pr,1lcct�d.

TD:11 !'Im, .-1,"(j11stmc111s. The TDM Pian shali•bc i1cljustcd based on the

Implementation Mitigation 
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monitoring results if three consecutive reporting periods demonstrate that· 
measures \I ithin the TDM Plan arc nol achieving the reduction goal. The 
TDM Plan a,ljustmc:_lls shall be made in consultation with Planning · 
l_kpartmcnt staff:md may require refinements to existing measures (e.g., 
change to suhsidies, incn:ascd bicycle parking). inclusion of new measures 
(e.g., a new tc:c.J1nol1igy), or removal nf existing measures (e.g., mci1surcs 
shown to he incfli:c:iv,· or induce vehicle trips). If three consecutive reporting 
periods· munitorin·g results demonstrate that measures within the TDM Plan 
arc not achieving th.: reduction goal. the TDM Plan adjustments shall occur 
within 270 days following the last consecutive reporting period. The TDM 
l'_lan adjustments shall occur until three consecutive rcpo"rling periods' 

I 
munitoring'rcsults dcnwnstratc that the reduction goal is achieved. If the 
TD\! Plan cloc, rwt achieve the reduction goal then the City shall impose 
additiorrnl measures to reduce vehicle trips its prescribed under the 
devdupment :1greemcnt, which may includ� restriction of additional 
,,ff-str�et parking spuccs bey1.111d thos.: prcl"i11usly established un the site, 
�apital ,,r npcrati1Jnal i:11prnvcmcnts intended tCl reduce vehicle 1rips from the 
pwj��t. ur oth�r measures 1hat support sustainable trip making, until three 
conscc11ti1"1:: reporting pcriodi' monitoring r.:sults demonstral� Iha! the 
r�ductinn goal is achiel"cd. 

i\liligation Measure M-,\()-lg: Addi!ionul :\-lohile Source �ontrol 
i\·lcasures 

The li,llnwing Mobile Source Control lVlea�ures from the· BAA()MD's 2010 
Clean Air Plan shall he implerncrllcd: .. 

0 l'r,_,:rn1:e r:sc ,11' clean ftiel-t:flicicnt vehicks through prt:li:re.ntial 
(design:ited and proximate to entry) parking and/or installation of 
charging stati,1ns beyond the level required by the City's Green 
Building code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share
pro!!ram operator include electric vehicles within its car share

Im plcmentation Mitigation 
Responsibility Schedule 

Project sponsors On-going. 
and TMA.· 
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program to reduce the need to have a vehicle or second vehicle as a 
part or the TDM program that would be rcq�1ired of all new 
developments. 

MitiJ,!ation Measure M-AQ-1 h: Offset nf Oper_ational Emissions 
. . 

Prior to issuani.:e l'f'the linal ccrtilicate of occupancy for the linal building 
associated with Phase 3, or after build out uf 1.3 million square feet of 
development, whichever comes first, the project sponsors, with the oversight 
of Port Staff, shall either: 

(I) llircctly fund or implement a specific offset pro_jcct within
San Francisl·o to achieve reductions of25 tons per year l'f ozonc
precursor� and I ton of PM I 0. This offset is intended to offsct the
cstimutcd annual tonnage: of operational ozone precursor and PM 10
emissi,111s under the buildout scenario reali1.cd at ihe time of
.:omplction of l'ha�c 3. ·r., qualil\ under this mitigation measure,
the spccilic emissions offset project must result in emissicrn
reductions within the SFBAAU that would not otherwise be
ad1iev�d thn,ugh co111plia:1�e with existing reg"ulatc1ry
requirements. A prdcrred off,ct pn1jcl,t would be one
i111ple111e111cd locally within the City and County of San Francisco.
l'rior Lil implcmcntation of.the t1ffset project, the project sponsors
must obtain J'(lrt Sta Ifs appr11val or th.: propos.:d ollset project by

· p:·11\" iding d,,.:umentati,.>n t,fthe estimated a1111)un1 ,,remissions of
ROG, N(h. and 1':VI I U to be reduced (tons per year) within the
SFBi\i\13 from the emissions reduction ·project(s). The project
sponsors ,hall notify l'<,rt S1affwi1hin (i months of cumplction of
the offset pr1>_ic.:t 1;.1r \"Crilication: or

(2) l'ay a 11nc-timc mitig:ilion offset fee iu the BAAQMO's
Str�tcgic Incentives Division in an amount no less than$ I 8,030 per
weighted tc,n of 11zonc precursors and Pl'v1 IO per year above the
signilicancc threslwld, calculated as the difference bct,, cen total
annual emissions arbuild out under mitigated conditions and the

Implementation Mitigation 
Responsibility Schedule 

Project sponsors. Offsets for 
Phase 
3/build-out of 
1.3 million 
sguare feet: 
l.Jpon 
completion of 
construction, 
and prior to 
issuance of a 
Certificate of 
Occupancy for 
the linal 
building 
a�snciated with 

' Phase 3. or a lier 
build out of I .J 
million square 
feet ,,r 
devdopmcnt, 
whichever 
comes lirst, 
clevelorer shall 
dcm,mstra\c to 
the satisfaction 
of Port �taff 
that offsets 
lrnvc been 
ti.mded or 
implemented, 
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Monitoring/ 

_· Monitoring 
Monitoring 

MEASlJRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

signifi_cance lhreshold in the EIR_ air quality analysis, which is 25 or ofTset fee has 
Ions per year of ozone precursors and I ton of PM I 0, plus a 5 been p�id, in an 
percenl adminis1ra1ive fee. to firnd one or more emissions reduction amount 
projecls wi1hin the SFBAAR. This one-lime fee is intended to fund sufficient to 
cmissi,)ns rcdm:lion projecls LO offset lhe eslimatcd annual tonnage offsc1 
of ,Jperational ozone precursor and PM IO emissions under the emissions 
huildout scenario realized at the time of completion of Phase 3 or above 
aftc r"complction of 1.3 million sf of development. whichever BAAQMD 
�1J!lh.:� Ii rs 1. l),1cumcnlatil1n 11f p,1yment shall be provided to Port thrcsholds li1r 
Slaff. build-out to 

Accep1:111ce of 1his Ice by 1he BAAQMD shall serve as an acknowkdgment date. 
and commilment by the 13AAQMD to ip1pkml'lll onc_ or more emissions
reducti,,11 prnj.:ct(s) 11-i:!ii11 I year •.>f re,eipl (If

.
th� mitigation Ice to achieve Offsc1, for 

1hc cm issi1.1n· rcduc! k•n objeeli vcs spec i lied above. and provide subsegucnl 
documc11t.1tion to Port Staff and tl• the project sponsors describing the 11hases/huild-ou 
prnjecl(s) funded hy the mitigation Ice, including the amount of emissions of 1: Upon 

.ROG, i\Ox, and l''.vl l (J reduced (tons per yc_ar) 11 ithin lhe SF BAAB from 1he cornpletinn l,f � 

cmi,sion, rcil11ction pro_jec1isJ. Ir th.:re is any remaining unspent portion of cons1ruction or

the mitig;1tion offset Ice lbllowing implementation of lhe emission rcduclion i::ach 
project(,), 1he projecl spon�ors shall be entitled lo a rcfi.md in. that amount subsequent 
fwm the 13AAQMD. To qualify under this mi1iga1ion measure. the specific phase, and prior 
cmissiL•ns re1rolit project musl result in emission reductions within lhe to issuance of a 
SF BAAB lhat would not otherwise he achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy fo� 

the final 
building . 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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Responsibility .Schedule 
Reporting 

Schedule Responsibility 

ha.vc been -

funded ,.,r 
implemented, 
0r offset fee has 
1-icen paid, in an 

·r 

amount" 
suflicknt 10 
<•ffscl 
emissions 

.- above 
13AAQMD 
thrcshlllds for-
build-out tii 
dale :md laking 

. into account 
offsets 
previously 
funded, 
implcmcntccl, . 

and/or 
purchased. 

\�t!i11"i/ii, ,it
(

Sii t1i1r1 ,:v.)1NH!iit ih,ifJtfi;ft;'i;_e{�i�:�? •.. �-lki�:};,i�,:;:;;;,J�·;,.: ·:._: ;:(:;\:?�r\"�lt,��r.f�·;:r.rt!���J:-F�i"tfi �ii))\.-ii-:,:.=:·-=·i/ 1:·-/;.:,. 
Mitigation Measure \·I-WS-1: ldcntilication and Mitigation of Interim- Project sponsors, 
llaz:1rdous Wind Impacts qualified wind 

When the circumst,m.:es or conditions listed in Ta_ble M.WS. I arc present at 
consultant. 

tht: time a building Schematic Design is suhmiltcd, the requirements 
clcscrihed below apply: 

Tnhlc :\1.WS.I: Circumstances or Conditions during which 
Mitig:1tiun Measure i\·l-WS-1 Applies 
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/\s outlined in 
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Q1wlilicd wind 
TablcM.WS.I: consultant to 
Circumstances . prepare· a scope of 
or Conditions work to be 
during whi.:11 approved by Port 
Mitigation Staff and following 
Measure approval of a scope 
M-WS-1 of work submit a 
Applies. a wind · wind impact . 
impact analysis I analysis 10 Port 
shall bi: Staff flir approval 

Considered 
complete upon 
approval or 
issua11ce of· 
building permit. 

Monitnri!1g 
Agency: 
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Subject 1':1n·el Circumstance nr Condition 
Proposed for 
c:nnstruct_ion 

Parcel A Conslruclion of ,111y new 
huildings nn Parcel A. 

. 

Parcel 13 

Parcel 1::2 

Parcel E3

l'onstruc1ion of any new 
huildings on Parcel 13.

Conslrudion of any new 
buildings on Parcel E::2 over 80
feel in height, prior to any 
construction of new huildings on 
approxi1i1ately 80% of the 
combined total parcel area of 
Parcels HI and G that would he 
completed by the estimated time 
of occupancy of the subject 
building. as estimated on or 
ahout the date of the building 
Schematic Design s_uhmi1tal. 

· Construction of any new
buildings on Parcel E3 over 80
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 

Related 
lipwind 
Parcels 

NA 

Parcels 
HI and 
G 

Parcels 
E2 and G

Implementation 
l{espons_ibility. 

Mitigation 
Sch�clulc 

prcpamt fi,r the 
listed 
circumstances 
.prior to 
issuance of a 
building p.:rrnit 
for.any 
proposed 
building when 
the 
circumstances 
or conditions 
listed in Table 
M.WS.I arc 
present al the
time a huilding
Schematic
Design is
submillcd. 

combined total parcel area of 

1
. 

Parcels E2 and G that would he 
c,impletcd by the estimated time 

1 of occupancy of the subject 

Monitoring/ 
H.cporting

l{esponsibility 

of feasible design 
changes to . niinimizc interim 
hazardous wind 
impacts. 

Mo1_1iti1ring 
Schedule 

' 
--

Monitoring 
Agl'ncy 1 

I 
building, as t:stimatcJ r•n or 

1. L_ _______ __:a
::.:
h
.:.::O:.::Uc.:..l .:.:.th:..::c:.:

d
:..::
a

::.:le:...;o
::..:l:.:·1.:.:.ho.:=-• .:.:.b.:.:.

ui
:.:.;
l<::.:li.:.:.nc.._l! _______ ...J.... ____ --:. __ _,__ _____ _._ _______ __,_ ______ _.___ _____ __, 
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. . . .... . . . . . . . .. . . . . .  ... 
J>am:1 F

Parcel Ci 

. .. 
· Parc.:ci 111

. --- . .

. . . ... 

Pared 11:?. 

Schcnrntic.: Dc.:�ig:1 sub:11 ill al. .. . . .  . . . . . . ....... . .  ·-·· · - . ... ... ... . .. . . . . .. . ....... 
·Cons1ruc1ioi1 or any new
building� on Parcel F. ' 

Cons1ruc;1ion of anv new 
h1iildings on Parcci G. 

. ..... . . .. .  
NA 

KA 

. . . .. 

. . .. .. ........ . . ..... . . . . . .. . . ....... ... ........ . . . ....... . .  .... ....... . . . . 
Cunstruction ,,r any new Parcels 
buildings on Parcel 1-1 I over 80 E2 and G 
feet in height. priur to any 
c,111�truction of new huildings on 
approximately 80% of th.:: 
coinhincd total parcel area of 
Parcels E2 and G that ,vould·hc
c.:ompkt.::d hy the .::stlmatcd time 
of oc,:upancy cif the subject 
building, as estimated l>n or 
ab,1ut the elate <)fthe huilding 
Schematic Design submittal. .... . ·-· - ·-. -- . ---··-· ...... . ··---·· ··-·····---·--···-----···-·····•""'-••-
Ct•nstruction nf any nt:w Parcels 
buildings on Pared 1-12 ,iver 80 1-11, E2, 
li!et in height, prior to any- and E3 
construction of new buiidings on 
approximately 80% of the 
combined total parcel area of 
Parc.:cls 1-11, E2, and E3 that 
'''(>uld he c.:omp!etcd hy .the 
.::stim:ncd tim.: of occupancy of 
the subject building, as estimated 
on \>r aho111 the dati;: <)fthe 
building Sd1e111atic.: Dcsigu 
submittal. 

lmplcmcntnti1in Mitigation 
Responsibility Schedule 
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Implementation "Mitigation Monitoring/ Monitoring i\fonitoring 
:\-IEASlJRES ADOPTED AS COi\DITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule Agency 
Responsibility- . 

S011rce: SWCA. 

Requirements I 

A wind impai:t analysis shall be required prior to building permit issuance for .. 
any pwposed new building that is located within the project site and meets· 
the condilil1ns dcscrihcd above. All feasible means (e.g .. changes in clc"sign, 
relocating or rcoricnting certain building(s), sculpting Lo include podiums 
and rool"tcrraccs, adding architecll!ral canopies or scree·ns, or street furniture) 
to eliminate hazardous winds, if predicted, shall be i1:1plemented: Alier such 
design changes and li:atill"cs have been considered, the additional 
elTectiveni:ss of 1,_mdscaping may also l,-c-considercd. 

I. Screeninu-lcvcl analvsis .. A qu;,ililicd win� consultant approved by 
Port Sta ff shall review the proposed building design and conduct a
··desktop review" in order lll provide a qualitative result
lkterrnining whether ther.: "could be a wind hazard. The
screcni11g-lev..:I analysis shall have the following steps: For each
11cw building proposed that meets th.: criteria above, a qualified
wind c,.111,11lt:111t shall review and compare the c_xposurc, massing.
and orientation ol"the proposed building(s) on the subject parcel to
the builcling(s) on the same parcel in the representative massing
models l,fthc Proposed Project h:sled in the wind tunnd as part of
this EIR and in any subsequent wind analysis testing required by
this mit_igation measure. The wind consultant shall identify and -
cumpart: lhe pot_cntial impacts ol"thc proposed building(s) to those
idc11ti!icd in this El R. subsequent wind tesling- that may have
occurr�d under this mitigation measure, and Lo-the City's wind
hazard i:ritcrion. The wind consultant's analysis and evaluation
sl:all i:onsiuer the prnposed huilding(s) in the context of the
··Current l'rojcct Baseline:· which, at any given time during
construction qi" the Proposed Project, shall be dclin_cd as any
existing buildings at the site, the as-built designs of all
r,rcvio11slv-c0mplcted structures and thl! tht:n-current designs of
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approved hm ye\ 11nbuil1 structures that would he complelcd·by the 
1i111e or occupancy of the subject huilcling. 

(a) If the qualified wind consultnnl concludes \hat the huilding
dcsignfs) could not crcate a new wind hazard and could rwt
contribute to a wind hazard idc:ntiticd by prior wind tunnel
testing for the El R and in subsequent wind analysis mjuired
by this mitigation measure, no flrrther review would ·be
required. If there could be a new wind hazard, then a
qu_anlitativc assessment shall be conductcd·using wind tunnel
testing or an equivalent quantitative analysis that produces
cc1mparahle results to the analysis methodology used in this.
EIR.

(b) lf thc: qualified wind consultant concludes that 1he building
lbign(s) could ·create a new wind hazard or could contribute
10 a "iml haz.qrd idcntilied by prior wind tunnel testing
conducted for this El R and in subsel1ucn1 wind analysis
required hy this mitigation mcas11n:, hut in the C()nsultant's
prof.:ssional judgment the building(s) c,111 be modified to
reduce such impact 10 a lcss-tlian-significant levt:I, the
consultant shall notilY Port Staff and the building applicant.
Th.: consullant"s prol�ssinnal judgment may be informed by
the use of''clcsktop·' anal�•tical tools, such as cl.llnputer tools
relying ,,n rcsults of prior wind 11111ncl testing for the Proposed.
l'nijccl and oth�r projccH (i.e .. ·\lesKtop·· ana!ysis doi::s not
indudc new wind tunnel resting). The a11alysis sha!I in�luck
consideratic,n of wind location, duration, anc.l spcc:d ot'wind.
The building applicant may then propose changes or
supplerncnts 10 the design of the proposed builcling(s) 10
achieve this result. These cl1,1nges or supplements may
include, hut arc not limited to, changes in design, building
orientation, sculpting to inclu�c podiums and roof terraces,
and/pr the addition of architectural canopies or screens. or

Implementation 
Responsibility 
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.. 

(C) 

street furniture. The effectiveness or landscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with spe.citicd changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute . 
111 a \�ind hazard i1kntificd in prior wind tunnel testing 
C(rndui;tcd for this EIR and in subsequent wind analysis 
required hy this mitigation measure, no further review would 
he required. 

If the \:onsultant is unable to demonstrate tu the satisfaction of 
Purl Staff that no increase in wind hazards would occur, wind 
tunnd testing or an equivalent mctlwd of quantitative 
evaluation producing results that can bt: compared to those 
used in the EIR and in any subsequent wind analys_is testing 
required by this mitigation measure is required. The 
huilcling(s) s·hall be wind tunnel tested in the context of a 
mt11ld 1ha1 represents the Current Project Uascl ine, as 
described in Item I, ·ahovc. The tcslinn shall include all the 

::, . 

test points in the vicinity or a proposed building or group of 
buildings that were tested in this El R, as wdl as all additional 
puinls deemed appropriate by the consultant to determine the 
wind performance for the huilding(s). Testing shall oc!=ur in 
places identified as important, e.g., building entrances, 
sidewalks, etc., and there may need to be additional test point 
locations considered. Al lhi:" direction and approval of the 
Port. the ·'vicinity'' shall be detennined by the wind 
consultant, as appropriate for the circumstances, e.g., a 
starting concept for "vicinity•· could be approximately 350 
feet aro1:nd the perimeter of the suhject parcel{s), subject to 
the wind consultant's reducing or incrt:asing this radial 
distance. The wind tunnel testing shall lest the proposed 
build in!! design(s), as well as the Current Project Baseline, in 

Implementation ·Mitigation
Responsibility Schedule
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Responsibility Schedule Responsibility Schedule 
I 

order 1,1 clearly identify those differences that w11uld he due to 
the proposed new building(s). In the event the wind tunnel 
testing dctcrmint:s that design of tht: building(s) would 
increase the hours of wind hazard or extent of area subject to 
lnw1rd11us \�inds beyond thos.: identified in prior wind testing 
conducted fnr this EIR and in suhsequent wind tunnel analysis 

I required hy this mitigation measure, the wind consultant shall 
not ii\ l'c.1rt Staff and the building applican_t. The building 
applicant may then propose changes or supplements to the 
cksign t•fthe propc_ised building(s) to eliminate wind hazards. 
These changes or suppkrncnts may include. but arc not . 
limit�d to, changes in design. building orientation. sculpting 
huilding(s) t1• indmh: podiums and roof tcri-accs, adding ·. 

an:hitectural canopic; "or screens, or street furnitme. All 
l.:asible means (changes in design, relocating or reorienting 
certain huilcling(s). sculpting-t,1 include 1wcliurns anJ ro,Jf 
terraces, the addition of architectural canopies or screens, or 
street furniture) lo eliminate wind hazilrds, if predicted, slrnll 
be implemented to the extent necessary to mitigate the impact. 

I A lier such design cl1anges and features have been considered, 
I 

the adcliti,.1nal effectiveness of l;fndscaping at the size it is 
! proposed to he insta_lled may also he considered. The wind 

cl1n;:ultant shall then reevaluate the building design(;) with 
specified changes or supplcm.:nts. !(the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 
design \�Ould not create a new wind hazard or contributi: to a 
wind ha1.ard identified in prior wind tunnel testing· conducted 
for this EIR and in subsequent wind analysis rcqi1ired by this 
mitigation measure, rw further review would he requ!red. 

I fthe proposed huilding(s) would result in a wind hazard excccda111;c, and the 

I only way to eliminate the hawrcl is to redesign a proposed building, then the 
building shall he redesigned. 

I 
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Res110nsihility 

Mitigation Me:1surc M-WS-2: \\'ind !{eduction for Rooftop Winds Project Sponsors Prior to Port Staff to review Considered Port 
I fthc ni.)liop ,1fh:iildi11g(sj is pruposccl as public open space m1dh1r a passive and qualified wind issuance of a wind hazard and complete upon 
or active public recrealional area prior to issuance·of a huilding permit for the cons11ltant. building permit mitigation· analysis. approval or 
sulijecl building(s), a qualilied wind consultant shall prepare a wind impact for a building issuance of 
and 111itig:11ion· :malysis in the context of th.: Current Project Baseline with a roollop building permit 
regarding lhe proposed architectural design. All feasible means (such as proposed as 
�hanging the propc,scd huilding mass 11r design; raising the height of the · public open 
parapels to ,)I leas! 8 lcet, using a porous material wh,:;re such material would space and/or 
he cffcctil"e in reducing wind speeds; using localized wind screens, canopies, passive/active 
trellises. and/or landscaping around seating ar.:as) w eliminate wind hazards recreational 
shall be i111pkmen1ed as necessary. A significant wind impact would be an area, the 
increase in the numhcr of hours that the wind hazard criterion is exceeded or qualified wind 
an increase in the area suhjected to winds exceeding the hazard criterion as consultant shall 

demonstrate ., 

comparc\l to existing conditions at the height of the proposed roollop. The . .  

that no new wind consultant shall demonstrate to the satisfaction of Port Staff that the 
building design would not create a new wind hazard or contribute to a wind . wind hazards or 
hazard identified in prior wind testing conducted for this EIR. a contribution 

to a wind 
hazard 
identified in the 

- EIR would 
occur in a wind 
hazard and 
mitigation. 

. . analysis . 
�;iiif�'/lJJli.Gtl·,�:;li��f,);·l:C.:e:\"i:Mlrii!a�itiiif7i'4i!Urii

0
fe��--;�2&1·if.;::�1A-;�j�?-�����,:��f��:r��fSt=.}r:.;�i�-i���:;�!���:�7?:f.i�?f!;}i1:::(;��:��;.j":�.��-�iit��-�:�i�3�r��:'{t:} ;_·_�-��;._':.·-r:_<·:· ��<:��:../•j

Mitigation Measure M-Bl-la: Worker Em·ironmental Awareness Project sponsors Prior to Port staff to review Considered Port or Planning 
Program Training and qualified demolition or and approve WEAP complete aller Department 

project biologist. ground-disturbi training. Project Port staff 
Prn_ic,l-$pccilk Worker Environmental Awareness Program (WEAP) ng activitit:s. sponsors and revie\yS and 
training shall be developed and implemented hy a qualified biologist* and qualified •biological approves WEAi' 
attended by all project personnel performing demolition or ground-disturbing consultant to training, and 
work prior to beginning lkmolition or ground-disturbing work on site for 

... document WEAP confirm 
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., Rcsponsihility Schedule licsponsihility Schedule 

each c,1ns1ru.:1ion phas..:. The WEAi' training shall include. but not be·limitcd tr_aining and complianc..: in 
lo. education ahout the foll0wing: provide annual 

/\pplicablc State and Fc<kral laws. enviroi:mcntal regulations, docu111cnwtion mitigation 
ii during annual report. project permit conditions. and penalties for non-compliance. mitigation report t0 
b. Speci,11-stalu� plant anJ animal sp�cics with the pl1te111ial to be the Port. 

encc.1ur11cred on or in the vicinity of the project site during 
construction. 

c. Avoidance measures and a protocol for cncoun11:ring special-status
. species including a .:0111munieation chain.

d. 
·Preconstruction surveys and biological monitoring requirements
ass<,ciatcd with each phase o(work and at spccilic locations within
the prc1jec1 site ( �-£-· sh<irclinc work) as hiological resources and

--

protection measures will vary depending on where work is : 

occurring ,vithin the site, time of year, and construction activity.

C. Known sensitive resource a"reas in the project vicinity that a_rc to be
avoided and/or protected as well as a1iproved project wc:irk areas, 
access n,ads, and staging arc,1s.

lkst management practi.:cs (BM l's) (e.g .. straw wattles or spill �its) and their 
-

locati_on around the proj.:cl site for erosion wntrol and species exclusion, in 
addition lo general housekeeping requirements. 
" Typical cxpericm:e requirements for a "qualified biologist" include a 

· minimum of four �-cars of academic training and proli:ssi0nal experience in
hiol<,gical scienc.:s and related resour.:e management acti\'iti..:s, and a
minin111111 of two y..:ars of experience conducting-surveys for each spcci.:s that

i may be present within the project area.

Mitigation Mensurc M-IH-1 b: Nesting Bird Protection ,\·lc:isures Project sponsl,rs, Prior to If construction will Considered Port or Planning 
qualilie� biological ·issuance of 0ccur during complete upon Department 
consultant. demolition or nesting season, issuance of' 

The pro_ja·ct site's proximity to San Franci�co Bay and its current lac� of building qualified hiologieal demoliti11n or 
consul !ant lo 
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Responsibility 

aclivity resuh in a more attractive environment for birds to nest than other permits for conduct bat surveys building pi:nnits 
San Francisco lucations (c:.g., the Financial District) that have higher h:vels of construction and present results for construction 
site activity an� !rnman presence. �esting birds and their nests shall ·be during the to Port Staff 
pn>tected during construction by implemcnt�tion of the following measures nesting season 
for each construction phase: (.lanuarv 15 tn 

a. To the extent feasible, conduct initial- activities including, but Aueust 15} 
Jl(II limited to. vegetation remo\'al, tree trimming or renwval, EAHg11s1 I G 
gw_1111d disturbance, building demolition, site grading, and other JaR11ary 14 l 
construction activities which may compromise breeding birds or 
the success of their nests (e·.g., CRF, rock dril_ling, ro�k crushing, 
tir pile driving), outside ·or the nesting season (_January 15-
August 15).

h. If' C(lnstructinn during the bird nc:sting season cannot be fully
avoided, a q1ialilied wildlife biologist• shall conduct
pn:-construction nesting surveys within · 14 days prior to tlie start
ofconstnrcti,rn or demolition at areas that have not been
previously dis111rh..:d hy projel,t activities or after any

' C(lllStrm:tion hreaks t>f 14 davs or more. Survcvs" shall be 
performed for suitable habit,;! \✓i1hin 250 feet �f the project site· _ 
in c,rder tu k).:ate any activt: passc:rine (perching bird) nests and 
with in snn· rect o·f the project site to locnte any active rap tor 
(birds of prey) Ol'Sts, waterbird nesting pairs, or colonies. 

c. I factivc: nests arc located during the preconstruction bird nesting
survc:ys, a qualilied biologist shall ,·val11ate if.the schedule of 
.:t•:1s:rnct:on activities could affect the active nests and if so. the 
li,111)\ving measures would apply:

,_. Ir .:nnstnrction is 1101 likely 10 affect the active nest. 
-

constructiCln may proceed without restriction; 
however. a qualified bi11l,_1gist shall regularly monitor 
1he nest at a frequem:y determined appropriate for the 
surrounding construction activity to conlirm there is 
no ad.verse effect. Spoi-check monitoring frcquencv
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wlnild he determined on a ncsl-by-ncsl basis 
con�idcring the particular Clins\ruction activity, 
dunition, proximity to the nest, and physical barriers 
whi.:11 may screen activity from the nest. The 
qualili�d biologist may revise his/her d.:termination at 
any time during the nesting season in coordination 
with the l'(irt or San Francisco or Planning 
Department.. 

ii. I f it is determined that construction may affect the

aclive nesl. the qualified hiologist shall establish a 
no-dislurbance buffer around the nest(s) and all 
project work shall halt within the buffer until a ' 
qualilic<l biologist determines the nest is no longer in
use. Typically, these buft.:r distances arc 250 foci for
passerincs and 500 feet for rnptors; however, the
l:,ulTcrs may be adjusted if an obstrudion, such as a
huilding, i, within linc-ol�sight between ihc nest and 
construction.

Ill. Modifying nest buffer dislanc�s, allowing certain
construction activities within the buffer, and/or
inodilYing construction methods in proximity Lo active 
nests shall be done al the discretion of the qualilicd
biologist and in .:oordination ,, ith the Port of San
Francisco N Planning Depar!mcnl, who would notify
CDFW. Necessary a,:tions to remove or relocate an
active ncst(s) shall be coordinaled with the Port of San 
Francisco N Planning Department and �pprovcd by 
CDFW.

IV. ,\ny work that must occur within cstahlished
rw-di,turbance buffers arnund 11,:tivc nests shall he
n1<1nitor.:d by a-qualified brok•gist. 11· adverse c flee ls
in rcs111)nsc IL' ,m,jc,:t w<H"k within the buffer arc 
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Responsibility Schedule Reporting Schedule ·· Agency 1 

Responsi�ility 
observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. 

V. Any birds that begin nesting within the project area
and survey buffers amid construction activities arc 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion
zones around nests may be reduced or.eliminated in 
these caso::s as determined hy the qualified biologist in 
Cl>ordination with the Port of San Francisco or
Pl.urning Department, wlw would notil°)• CDFW .. 
Work may proceed around these a..:tive nests as long
a, the nests and their L,ccupants arc not directly 
impacted. 

• Typical cxpcricacc rcquin;mcnts for a '·qualilied biologist" include a 
-minimum of four years of academic training and pro less ion al experience in
biological scienc..:s and related resource management activities, and a 
minimum of two_years of experience conducting surveys for each species that
may he present within the project area.

.\liliJ!:ilion Measure M-BI-:?: .-\rnidancc and Minimizatirin Measures for Project sponsors, Prior to Qualified Considered Port or l'lanning 
Bats qualified biological · issuance of biologic�! complete upon D_cpai'lmcnl 
r\ qualilkd biok,gisl (as dclined by CDFW*) who is experienced with bat consuhanl, and • demolition or consultant to issuance of 
surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 
roosting habitat, ,md identification of local hat species shall be consulted permits when and present results building permits. 
prior to dcmolitit>n or building relocation activities to conduct a . . trees or shrubs lo Port Staff. 
pre-construction habitat assessment of the project sit.: (focusing on buildings would be 

removed or 
r 

Ill be demo I ishcd or relocated) to diarnctcrize potential hat habitat and 
idemilY pulc.:ntially active roost sites. '.\lo further action is required should the buildings 
pre-construction hahital assessment not identify hat habitat or signs of demolished as 
potcnti,1lly active lint roosts within the project site (e.g .. guano. urine staini�g, part of an 
dead bats. etc.). individual 

oroiect. 
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The following 111.:asurcs shall b.: impl.:mented should potential roosting. . 
habitat or potential!� activ.: hat roosts he identified during the lrnhitat 
as�essment in buildings to be demolished or relocated under the Propos.:d I 

Project or in trc.:s adjac.:nt to construction activities ihat could be trimmed or 
removed ulllk·r th� Prnposed l'roj.:ct: 

• 

a) In ar.:as identified as potential rocisting habitat during the habitat
assessm.:nt, initial building demolition, relucatio_n, and any tree
11·,,rk (trimming or renw,·al) shall c,ccur when hats arc active. -
approximately b.:tween the p.:riods of March· I to April _15 and
Augusl I; to ()etul--er 15. tu the extent feasible.· These dat.:s avoid
the bat mat.:rnity roosting season an_d period ,,fwinter torpor.
[Torpm refer, In a ,tmc of decrc,1scll physi(Ji,,gil.al activity with 
reduced hody 11::mperature and metabolic rate.I

h) "Depending on tcmrNal guid,mce ·as defined below, the qualified 
biol0gist shall cnnduct pre-cc.>11structinn surveys l,fpotential bat
roost sit.:s idcntilied during lhc· ini1ial habitat assessment no more i 
than 14 days prior to bnilding demolition ,,r relocalinn, or any tree
trimming or removal.

c) If active hat roosts or evidence of i·oosting is idcnti lkd during
prc-con�tru.:tion surveys. the qualified hiologist shall determine. if
possihlc, the type of roost and species. A no-dislurbance buffer
shall be established around roosl �ites until ll_tt: qualilied biologist
determines they arc no longer a..:tive. The size of the
n,1-Jistmhan.:c buffer would be determined by the qualiticd
hinlogisl and would depend on tlie species present. roost type,
existing screening around the roost site (such as dense vcgt:tation
or a huilding). as wdl as the 1ype of construction activity .that
would occur around the roost site.

dj lfspcci:il-stalus hat species or maternity or hibernation roosts arc 
dct.:ctcd during 1hcse surveys. appropriate species- and. 
roost-spccilic avoidance and 1iro1cction measures shall ht: 
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ckvclop�d hy the qualilicd hii1logi,a in cnordination with CDFW. 
' Such measures may include pos1p,,ning the removal ofhuildings or 

slruclures. establishing exclusionary work buffers while the roost is 
active {e.g .. I 00-fi1ot 1w-dis1urbancc hulfrr), or other 
compcnsalnry mitigation. 

c.J The qualilicd biologist shall be present during building demolition.
rclocatinn, or tree work if potential bat roosting habitat or active bat 
r<H1s1s arc present. Buildings and trees with active roosts shall he 
disturbed only under clear ,veathcr conditions when precipitation is 
1101 forecast for three clay;· and when daytime temperatures arc at 
least 50 clcg�ccs Fahrcnh<.'it. 

fl The demolition or relocation of buildings containing or susp�cted 
lo contain bat roosting habitat or active bat roosts shall be done 
under the supervision of the qualified biologist. When appropriate, 
huilclings shall be partially dismantled to sigriificantly change the 

. riwsl conditions, causing bals to ab:mclon and not return to the 
roost, likely in the evening and allcr bats have emerged from the 
roc.,sl l1J !i.irage. Unc.ler no circumstances shall active maternity" 
roosts he disturbed until the roost disbands at the completion of the 
maternity ri;osting season or otherwise becomes inactive, as 
dclermincd by lhc qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting
habitat or active (non-maternity or hihcrnation) bat roost sites shall
follnw a two-step removal process (which shall occur during the
ti.me of year when bats arc active, according to a) above, and ·
depending on the type of roost and species present, according to c)
nbovcj.

1. On 1hc lirst day and under supervision of the qualified
biologist, tree branches and limbs not containing cavities
tir fissures in ,�hich hats could roost shall be cul using
chainsaw�.

Implementation 
Responsibility 

58 l)f 83 

Mitigation 
Schedule 

Monitoring/ 
Re1>0rting 

Responsibility 

Monitoring 
Schedule 

Monitori!1g 
·Agency'



i 

I 

.J 

MASTER LEASE EXHIBIT G 

. 

rile No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motio_n No. 19977 

MITI.GATION MONITORING AND REPORTING.PROGRAM FOR -

PIER 70 MIXED-USE-DISTRICT PROJECT 

MF.ASlilU:S ADOPT.F.D AS CONDITIONS OF APPROVAL. 

11. On the following day and_ under the supervisillli of the
qualified hiologist , the remainder of the tree may be
trimmed or removed, eithci- using chai11saws or other
equipment (e.g., .:xcavat�r ur backhoe).

i\11 fdlcd lree, shall remain n1i the grou1id fiJr at least 24 hours prior to 
chipping. of f-site rc1mwal, or other processing 10 allow any bats to escape, or 
be inspcct<;d·uncc li::lled hy the qualilied biologist 1(1 .::nsurc i1l1 bats remain 
within the Ire.: and!or hrand1.::s. 
iv. • C:DFW lkfin.:, cn:llcntials 1JL1 ·'q11al\lied biolngist"" within 
penni1s iJr authorizations issucd·for a project. Typical qualifications include a
minimum of live y.::ars of academic training and professional experience in
biolO!:i�al s.:iences and related resource m:111.u:ement activities. and a 
111ini1�um of two years of experience c;,i1ducti;g smvcys for ca�h species that
may he present within the prciject area.

Mitigation \-lcasurc M-Hl-3: l'il� Dri\"ing Noisl' lkductinn for 
Protection of Fish and :\farinc Mammals 

Prior to the start ofrecons1ruction iJfthe tiulkhead· in Reach II. the project 
sponsors shall prepare a detailed Construction Plan that omlincs thc-cletails of 
the piling

. 
installati,,n approach. This i'lan shall be re\"iewecl and approved by 

Port Staff. The information provided in this plan sha!I include, but not he 
limit�d to, the folk1wing: 

• The lypc <Jf piling 1,.1 be used (whcther·shcct pik or I-I-pile); 
'

• The piling siic to b..: used; 

• The method of pile installation 11, be used;

• N•.>isi: levels for the 1j•pe of piling to be used and the method ofpilt:
driving, 

• Recalculation of potential Linderwater noise levels that could be
11encra1ed during pile driving using methodologies outlined in 

Implementation Mitigation 
Responsibility Schedule 

Project sponsors. Prior to 
constructinn of 
the bulkhead in 
Reach II, 
project 
sponsors to 
prepare a 
Constrncti,,n 
Plan. 
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' 

Project sponsors to Considered Port 
prepare a complete upon 
Construction Plan review and 
and suhmit it to the approval of the 
Port for review and Constructi(,n 
appro,·_al. If . Plan. If
determined determined 
necessary. sound . necessary, 
attcn11atin11 ,ind approval of the 
mon itiiring ph1n sound . .

would then be attenuation and 
dcvdopcd. Results n1onitl)ri11g plan 
oflhe vihration wc.nilcl be 
monitiJring would.

I required by Port 
be provided lo Staff, and 
NO.-\.'\ ifrl·quircd. m�nitoring 
An alternative to results would be 

i the sound provided lo 

! 
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File No. 2014-00 I 272ENV 

Pier 70 Mixed-Use District Prc�iect 
Planning Corrimission Motion No. 19977 

MITIGATION MONITORl'.'IG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASUIH:S ADOPTED AS CONDITIO�S OF APPROVAL 

CalTrans 2009 I_Caltrans, Technical Guidance for Assessment and 
Mitiga:iunj: and 

• When pile driving is tu occur.

If the results of the r.:calculations provided in the detailed Construction Plan 
for pile driving discussed above indicate that underwater noise levels arc less 
1ha11 I R3 dB (SEL) for lish at a distance of 33 ft:t:t (less than or equal to I 0 
met.:rsl and 160 dl3 (RMS) souna pressti"re lc;wl or 120 dB (RMS) re I µl'a 
impulse noise level for marine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate uri"derwatcr noise. 
If recalculated-nuis� levels arc greater than those identilied above, then the 
project sponsors _shall ckvelop a sound attenuation rcducti

.
on and monitoring 

· plan. This plan ·shall be reviewed and approved hy Port Staff. This plan shall 
provide detail on tile sound aucnuution s'ystem, detail methods used. to 
nHlni1or and verif�· snund lcvt!ls during pile-driving activities, and all RM l's 
to be taken tu reduce impact hummer pile-driving sound in the marine 
cnvironmcnl tu an inlensitv level of less than 183 and 160/ I 20 dB (as 
identified above) at distan�cs ,,f3J feet (less than or equal to 10 mct_crs) for 
fish and I ,<,40 feel (500 1m:te1:si for marine mammals. The sound-monitoring
resulls shall be nwck availahle 10 J',,OAA Fisheries. If, in the· case of marine
mammals, rccalcul.ncd noise levels arc greater than 160 dB (peak) at less
than or eq11al I(• 1,640 feet (500 m�tcr,). tht:n the project sponsors shall 
consult with N01\A to determine the need to obtain an lnciderital Haras�mcnt 
Authorization (Ii-ii\) under the M\1PA. lf an I-I-IA is required by NOAA, an
;1pplicatiun for an Ii IA shall b� prepared hy the project sponsNs.

The pian shaii incC:1rporate a, apprt•priatc, but not bl' limited to. the following 
B\11's: 

• Any impact-hammcr-inslallcd soldier wall 1·1-pilings or sheet piling
shall be c,rnducted in strict m:conhrncc with the l..ong-T,::rrn
!\·lanagemcnt Strategy (I..TMS) work windows for Pacilic herring,•
durinl! which the 11rcscncc of Pacific herrin!! in the nroicct site is

lmplementathin 
Responsibility 
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Mitigation 
Schedule 

I 
' 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Sched u ll• 

attenuation and · NOAA. 
monitoring plan is 
to consult with 
NOAA and provide 
evidence to the 
satisfaction of Port 
Staff. 

I 

Monitori!')g 
Agcncy 1 

I 
i-
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. MASTER LEASE EXHIBIT G 

File No. 2014-00l272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission :vlotion No. 19977 

MITIGATION MONITORI1"G Al\D REPORTII\G PROGRAM FOR 
-

PIER 70 MIXED-USE DISTRICT PRO.JECT 

. lm1>lementation· Mitigation 
. Monitoring/-

Monitoring 
:\1onitoring 

MEASLRES ADOPTE:D AS CONDITIONS OF APPROVAL Reporting 
I 

Responsibility Schedule 
Responsibility 

Schcdull' 
Age_ncy

cxp�cted to be minimal unless. where applicable, NQAA Fisheries 
in th�ir s�ction 7 �onsulwtion with the Corps determines that the . 

·potential effect to special-status lish species is less than significant.

• Ir pile installation using impact hammers must occur at times other
than th.: approved LTMS work window ror Pacific herring or result
in umkrwaw snuml levels greater than those identilieµ above, the
project sponsors shall consult with hoth NOAA Fisheries and
CDFW on the nc.:d to obtain incidental take authorizations to
address potential impacts lo longlin smelt and green sturgeon
associated �vith reconstruction or the steel sheet pile bulkhead in
Reach II. and to implement all requested actions to avoid impacts.

• ;\ 1.640-fool (500-met�r) safety wne shall be established and
maintained around the sound Sl•lll"Ct: IQ the extent such a s:1fety zone
is located within in-water areas, for the protection of marine
111:1111111als in the cvcnl thut sc,und l�vcls ar� unknown or cannot be
adequately pr.:dictecl .

. 

• In-waler \\ork activiti�s associated with rccunstruction of the stet:!
sheet pile hulkhcad in R.:ach 11 shall tic halt_cd when a marine
111·:1111111:11 �111ers the I .MU-foot (500-mch.:rl ,afcty zone :111J shall
ccas.: until the mammal has been gone from the area rnr a minimum
or 15 minutes.

0 A "s111i stan" technique �hall he u,cd in all pile driving. giving
111arine mammals an opportunity to vacate the area.

0 A NOA,\ Fisheries-approved biological monitor shall conduct
daily sur,·cys hcrorc and during impact hamn1cr pile driving to
inspect the safety 1.onc and adjac.:nt San Francisco Bay waters for
marine mammals. The monitc,r shall be present as specified by
l\()A,\ l"ishcrics during the impact pile-driving phases or
construction.
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MASTER LEASE.EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND-REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJJ<:CT 

Implementation Mitigation Monitoring/ 
Monitoring Monitori?g 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL . Responsibility Schedule Reporting Schedule Agency· 
Responsibility 

• Other BMPs shall be impleinentcd as necessary, such as using
bubble curtains or an air barrier, lo reduc� underwater noise lt:vels
to acceptable levels.

1\lterna1ively, the project sponsors may cqnsult with NOAA directly and 
submit evidence· 10 their satisfaction of Port Staff ofi\OAA consultation. In 
such case, the project spoqsors shall comply with NOAA recommendations 
anJ/ur requir�mcnts. 

• U.S •. Army Corps <.ll'Engineers, Programmatic Essential Fish Habitat (EFI-I)
t\ssessmcnt l(,r the Long-Term :Vlanagcment Strategy for the Placement of
Dred!!ed i\·1atcriiil in the San F_rancisco Bay Region. July 2009.

Miti�ation Measure M-Bl-4: Compensation for Fill ·ol".lurisdietional �roject sponsors. Prior 10 any Project sponso_rs lo Considered l'nrt 
Water� construction at comply with complt:te after 

In accordance with the Reach 11 regulatory permits i,suance of 
T,, ,.1ffset tempornry and/,1r permanent impacts to jurisdictional waters of San 

regulatory permits bulkhead or in· regulatory 
Franeiscu 13ay adjacent 10th� 2S-Acre Site. construction associati:d with 

and coordination accordance permits for the 
rcpuir 11r rcplucem�nt _ofthc Reach II bulkhead shall be conducted as required 

with N:'v1FS, with regulatory till of 
by rcgulalory permits (i.e., 1hose issued by the Corps, R WQC13, and BCDC) jurisdictional 
and in word in at ion with NM FS as appropriate. If required by regulatory compensatory 

mitigation, if waters. 
permits, compensatory mitigation shall he pru\'ided as necessary, at a 
minimum ratio or I: I !cir !ill heyond that required for normal repair and required, shall be 
111ainlcnancc ,.11'cxis1ing s1ructures. Ct1mpensa1i,,;1 ni'ay include on-site or provided at a 
off-site sll(>rdin•· improvements or in1ertidal/sub1idal habital_enhancements minimum ratio of 
_along Si111 Francisco's i::ast.:rn ivat�rfront thwugh n:moval of chemically I: I. 

·-

1rc:11ed ,,·nt1d material (e.g., pilings, decking. etc.) by pulling, cutti_ng, or 
breaking L>ITpiks al least I fool below mudline or removal of other 
uncngint:ercd debris (e.g., concrete-Iii led drums or l_argc pieces of 
concrete). 

l111prol'emen1s wnuld be implemented in accordance with NMFS as 
appr11Jiriatc. On-site or nff:site ·restoration/enhancement plans, if required, 
must he prepared liy a qualified biologist prior to construction and approved 
hv the 1>crmit1ing agencies prior to beginning construction, repair, or 
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MASTE:R LEASE EXHIBIT G 
File No. 2014-001272ENY 

Pi�r 70 Mixed-Use Di_strict Project 
Planning Commission Motiori No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE.DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

n:rla,crnent tifthe R�ach II bulkhead. lmpicrt"1cntatio11 r_,f 
rcstorationfrnhanc�mcut activities by the pcrmincc shall occur prior to 
pn.>jc..:t irnpa,·ts, whcn�vcr pu,si�lt:. 

Implementation 
Responsibility 

Mitigation 
Schedule 

i 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

-.; (;·,/;,!!!J:-,� :,;·;;_,, �5<ii1.,-�.-Mn r�,(j1if,,_;:A,_lt/,tfll i¢.{\���-�;. :�{=�:\"/=.:-.:.��--��:·= ::·:;r::f�:·:� :•\: �-:t�f �!:;:_�;�,,r�r:v:�-��ltt?ft�?�1·f�,1;l;..1��.J.;o/�.ii�}:,�J;_�({-�! >� ::· . :�·?•�:- • .. �- · -. ··· · :· _.··.

Miti�atinn Mca�urc M-GE-3a: Reduction uf lfock Fall l-lazards Project sronsors. Prior to the start· l'rojcct sponsors to Considered 

The pr,,jc�t spl,n,nr;, shall prcr:irc a �ite-spcciiic gcotcclmical re::pon(s). 
subjccl to ccvicw and approv,tl hy the Port, tha1 cvaluat�s the design and 
constructiun 111ctlwds pn.>ptiscd lc.H· Parcels l'KS, C-i. and C-2, the Irish Hill 
playground, and 21" S1rcc1. The investigations shall deterrninc the potential 
liJi· nick fa_ll ha1ards. If the potential for rn,k f;dl hazards is iJcntilit:d, the 
sit.:-spe,ilic geotcdrnical investigations shall idcntilY measures Ill minimize . 
such hazards to he impkmcnt,·d by the pw_icct �ponslirs. 1'1,ssihk 111ca,ures 
to rcducc th� irnpacls tif potenti:11 rnck fall hazards include, but arc 1101 
li111i1cd IO. the lhllow1ng: 

• Limited regrading to adjust slopcs_lll stablt: gradient;

• Rt,ck foll CO!llainment rncasures such as installation of drape nets,
rnck litll l·atchrncnt fcnct:s, or diversion darns: and

• Site design measures such as implementing scthacks lo ensure that
buildings and public us�s arc outs1dc areas that coulu be subject to
damage as a result of rock litll.

Mitigation Measure M-GE-3h: Sil!nagc and_ Restricted Access to Pier 70

l'ri1.1r ll• is
.
suance Pf the lirsl ccrtilic:ttc ofoccurancy under the l'roptiscd 

Project. the project sponsors shall install a gale or an equivalent measure to 
prcvcnl access to the existing dilapidated pit:r at thc project sik. /\ sign shall 
be ptisted at the potential access point informing the public of potential risks 
as,ociated with use ofth� structurt: and prohibiting ·public access. 

Project sponsors to 
install signagc and 
. gate or equivalent 
mea_surc to prt:.\'ent 
access to the 
existing dilapidated 
pier. 
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of constn:ctioa submit c,.1mpklc upon 
activities at gcotcchnical approval of 
Parcels l'KS, rcport(s) to the rort geotcchnical 
C-1. C-2, 1he· for review and report(s) and any 
Irish I lill a1,prnval. associated 
pl:1yground, measures w 
and 21" Str�ct. minimize rock 

fall hazards .. 

Prior tc;i 
issuan.:i: 11fthc 
first Ccrti licate 
ofOccupan.:y. 

Projc·c1 sponsors to· 
d11cu111cnt• 
installation of 
signagc and gate or 
eq·uivulent measure 

Considcrcd 
complete upon 
installation of the 
signage and gate 
or equivalent 
measure. The 
measure will be 
docume111cd in 
the annual 

Monitoring 
I 

Agency 

Port 

!'on 



MASTER LEASE EXHIBIT G 

File No.2014-0012721:NV 
P.icr 70 Mixed-Use District Project

Planning Cm'nmission Motio·n No. 19977 

I MITIGATION MONITORING AND REPORTING PROGRAM. FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Ml::ASURES ADOPTED AS CONDITIONS OF APPROVAL 

L __ 
I 

i\litig:1ti1111 1\frasure M-GE-<,: Palenntnlnj!ieal l�esnurces Monitoring 
:111d \•litiuation l'ro"ntlll 

!:'I t'!' 

l'rior 10 issuance t•I' a huilding permit for construction activities that would 
disturb �edimc:ntary mcks of the Franciscan Complex (oased on the 
site-specific geotechnical investigation ur other available information), the 
project sponsors shall retain the services or a qualified palcontological 
consultant having expenisc in California paleontology to design and 
implement a l'alcontological Resources ivlonitoring and i\•1 itigation Program 
(l'RM\-li'j. The i'RM!\•11' shall specif�- the timing and specific locations where 
construction monitoring would be required: emergency discovery procedures; 
sa1i"1pling and data recov.:ry pwcedures: procedures ·for the pn::par:ition. 
identification, analysis, and curation of fossil specimens and data recovered; 
prcconstruction ,,J,,rdination procedures; and procedurC's for reporting the 
results of the monitoring program. The PRMM P shall be consistent wit� the 
SClcicty for.Vt:rtcoratc Paleontology CSVI') Standard Guidelines for the 
mitiglltion of construction-relate� adverse impacts to paleontological 
rcsl,urces and the requirements of the designated repository for any fossils 
collected. 

During construction, earth-moving activities that have the potential to disturb 
previously undisturbed native sediment or sedimentary rocks shall he 
monitored 1:,y a qualified paleonll,logical cClnsuhmll having expertise in 
California paleontology. Monitoring need not he conducted for construction 
activities in areas where the ground has been previously disturbed· or when 
conslrnction activitii::s would encounter artificial till, Young Bay Mud, marsh 
deposits, or non-sedimentary rocks of the Franciscan Complex. 

If a pnleontological resource is discovered, construction activities in an 
appwpriate buffer an•und the discovery site shall he suspended for a 
maximum of 4 weeks. /\t the direction of the Environmental Review Officer 

Implementation Mitigntion 
Responsibility Schedule 

. 

Project sponsors Prior to 
and qualified issuance of a 
paleontological building pcnnii 

• consultant. where 
construction 
acti\'ities �vould 
disturb 
sedimentary 
rocks-of the 
Franciscan 
complex. 
If earth-moving 
activities-have 
the potential to 
disturb 
previously 
undisturbed 
native 
sediment, a 
qualified 
paleonto!ogical 
consultant 
would monitor 
the activities. 
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Moni_toring/ Monitoring Monitoring 
Reporting Schedule Agency 1 

Responsibility 

mitigation and 
' monitoring 

report. 
Qualilicd Considt:red Pon and 
palcontological complete upon Planning 
consultant to documentation to Department 
prcpan: a PRMMP _the satisfaction 
for review and of that building 
approval by the permit 
ERO A single construction 
PRMMP o; activities would 
muliiple PRMMPs not disturb 
may be produced to sedimentary 
address project rocks of the 
phasing. Franciscan 
In compliance with Compfcx, or 

. the requirements of review and 
the l'RMMP, a approval of the 
qualified PRMMP, if 
paleontological required, by the 
consultant would Planning 
monitor Department. 
construction and Monitoring 
provide a_ activities and 
monitoring report - compliance 
for inclusion in the would.be 
annual mitigation documented in 
and monitoring the annual 
report. mitigation and 

monitoring 
r�port. 



MASTER LEASE EXHI»IT G 
File No.2014-00 I 272ENV 

Pier 70 Mixed-Use District ProJect 
Planning C�mmission Motion No. 19977 

MITIGATION MONITORl'.'IG AND REPORTI
°

:'IG l;ROGRAM FOR 

PIER 70 '11XED-USE DISTRICT PRO,JECT 

MEASLRES ADOPTED AS CONDITIONS OF APPROVAL 

(ERO). the suspension of construction c·an be extended beyond 4 wcch if 
needed to irnplcrncnl appropriate measures in accordance with the l'RMMP, 
hut only if such a su,;pcnsion is the only l'casible means to prevent an adverse 
impact 011 the palcontological rcsoun:.:. 
The palel111tological c11nsultant';; wll!'k shall bt: conducted at tht: direc1io11 of 

!th..: City's ERO. l'hms and_rcpl111s pn:pared hy th.: c11nsultant shall be 
suhm11tcd lirst and dircc1h- 1<1 th.: ER!i fi.ir :·�v:cw and c,,mmcnt. and shall be 1' 

c1111sidcrcd drali rcp1)rls suh_1cct hJ rcv1s1c•n u:1111 l111al appro,·al hy the l:RO. 

lmplemcntution 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Rc1JOrting 

1icsponsihility 

Monitoring 
Schedule 

Monitorinu . 
1'" .-\gen_cy 

:;}li:"t1?bJi/k1i..'i111d:"i-Vurei:·R_e.,.-,;"t,_'f.�ei_)J'1{ifi"/irt{(lOi.?Mlf1_}i1'"rl,�2i'f:'I"1.kk�i\·t>.�{'\\.":;::i2'jJtJ;;tiJ�'ii%'!�::1�:t}�:.iJ:�i.=\;�•:/}l�i(•i:-·<>'.:/\/::a··_.,i-·:_:_/··_.,:··:.'·:}::,
;\·litigation licasure M-IIY-2a: Design and Construl·tion of Proposed Project sponsors. Prior to Project sponsors lt• _Considered SFl'UC 
1'1111111 Station for Options I and 3 construction of coordinate with the complete upon 

the proposed SFl'UC and Port approval of the 
The project sponsors.shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capi1city of the new pump station and asso_ciated
force main shall lie sufficient to-convey dry-weathe"r wastewater
lle>ws within the 20'1' Street sub-basin, including llows from the
existing 1,asclinc, the Proposed Project at full b11ild-1lllt. and

· cumuluti\"e prnjecl Cl•ntrih11lioi1s; :uid

• The wet-weather capacity of the new pump station shall be
s11flicicn1 to ensur.: that potential wcHveather combined sewer
discharges from th.: 20'h Street sub-hasin and associated
clownstre:1111 ·basins do not exceed the long-term average of ten
discharges per year specified in the SFPUC Bayside NP DES
permit or applieabh: corresponding permit condition at time of final
design. The capacity shall bt: hased on the.existing baseline, the
l'rop.-,scd Pn,_ject at full hu ild-l,ul. ,md cumulative project
contrihutions.

The project spons1,rs shall 1:nl•rdinatc with the SFl'UC regarding th� design 
and co11s1rm:1io11 l'f the pump stati,,n. The :inal clesi!,\n shall be subiect 1i1 
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pump station regarding the final design by 
for Options I proposed pump the SFPUC: 
and 3. station design and 

pcrform:mce 
criteria. 
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MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONJTOIU:'IIG AND REPORTl'.'JG PROGRAM FOR 
PIER 70 MJXED-IJSE DISTRICT PIWJECT 

'.\·IE.-\SlJRES ADOPTED AS CONDITIONS OF APPROVAL 

approval by the SFPUC. 

:\·I itigation ,\-1 casurc M-1·1 Y-2h: Design and Construction or Proposed 
11 111111> Station for Option 2 .. 

The project sponsors shall design the new pump station proposed as part or 
the l'wpo;.cd l'rt>_icct to achieve: the following performance criteria. 

•

• 

The dry-weather capacity or the new pump station and associated 
force main shall be suflicicnt to convey dry-weather wastewater
flows within the 2U'h Street sub-basin, including flows from the
existing basdine, the Proposed Project at full build-out, and
cumulativ� project contributions;

. .
During wet weather, wastewater flows from the project site shall
bypass the wc:t-weather facilities and be conveyed to the combined
sewer svstem in such a manner that thcv do not contribute to 
combin�d sewer discharges within the 20'" Street sub-basin; and 

• The wct-we:11her capa�ity or tht: new pump station shall be 
,uflkien\ lCl ensure that potential wet-weather combined sewer
uisi:h,::·gc,; from the 20'11 Street sub-basin and associ:1ted : 

downstream has ins do not exceed the long-term average or tt:n
uischargcs rier ychr specified in the SFP!JC Bayside NPDES
per111i1 or ;1pplicable corresponding permit condition at time offinal
design. The capacity shall be based on the existing baseline and
cumulative projccl contributions. 

The project sponsors shall coordinate with the SFl'UC regarding the design. 
and construction nrthe pump station. The final design shall be subject to 
apprnval by the SFl'UC. 

Implementation Mitigation 
Responsibility Schedule 

Project sponsors. Prior to 
construction of 
the proposi::d 
pump station 

.. for Option 2. 

Monitoring/ 
Reporting 

Responsihilitt 

Project sponsors to 
coordinate with the 
SFPUC and Port 
-regarding the
proposed pump
station design and
performance
criteria. 

Monitoring 
Schedule 

Considered 
complete upon 
appro\'al or the 
linal design by 

,. the SFPUC. 

.. , 

•· 0.•:• • • ,•;,,,: • ,:•.,.�.., ,,,.,., .;••:,;-• , .• • : : "
\,

( :,_,-,, "'•••�,i, .. •.,,-�M,:,, .•,, ...• , •; "".". •• •·•�!,:-���·�•�•,<• -r.•••••. •:•::' ••,: ,•.,,,,,::i;f":' ·••""• -�,,,,:••,,• .-•.• ." :,,•• •, ,••:,.• •• ,: I""••" 
:·-ff azar_tl.\J11_1il.Jl.(1zw:ilr�u.\-;/t 11ter.wl.'i:-1 tf(.t(�/O<�m, . ewm r_es:1-•.:,_.,,::.;;r .. . :'Lt ·''.t" •• --•. ,..., •• J�f�:.:' -,.:-�· .. ,.,_5_.=,t·-1.:;!.:::i::i�rt;.¥�il�,, ?i,:!-:};"J.}.,:, , .. _.·; '.:;: ;-- 'f-1::;1:.:>�1\,;,h, 

Mitigation Measure M-IIZ-2n: Cnnduct Transformer Survey and Projc:ct sponsl1rs Prior to the i Qualified Considercil 
l{cmm·c l'CB Transfonncrs and qualified demolition. i contractor to survey complete ii' nn 

I contractor. reno\'ation. or I and determine tlie l'CBs fl>und or 
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MITIGATION MONITOIU�G A'.'ID REPORTING PROGIUM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitorinu 

, I:,

MEASlilU'.S ADOPTED AS CONDITIONS OF APPROVAL 

The pr<.1jcct sponsors shall retain a qµalilied contrnctor to survey any building 
and/or structur.: planned for demolition, ren,)llation, or relocation to idcntif\" 
all dcctrical transformers in use and in storage. The contractor shall 

,_ 

determine the 1'([3 content using name plate information, or through 
sampling if name-plate data do not prnvide adequate information regarding 
the PCB content of the cliclcctric equipment. The project sponsors shall 
retain a qualified contractor lo remove and dispose of all transformers in 

• acc,irdancc with the requirements of Title 40 of the Code of Federal · 
Regulations, Section 761.60 (described t1mler the Regulatory Framework)
a1icl the Title 22 of the California Code of Regulations, Section 66261.24.
The removal shall be completed in advance of any huilding or·struelliral
demolition, rcnuv:ition, or relocation. 

Mi1iga1ion '.\lcasurc M-lli-211: Conduct Samplinl! and Cleanup if 
Stained Building llatcriuls Arc Ohscrvcd 

In thc'e\'ent that leakage is observed in the vicinitv ofa transformer 
containing greater than 5() parts per million PCB (detc;rmined in accordance 
with Mitigation Measure H:1 IZ-2a), or the leakage has resulted in visible 
siaining nf the building matt:rials or surrounding surfo�e areas, the project 
sponsors shall retain a qualified professional to obtain samples of the huilding 
materials for the analysis ofl'COs in acclirdance with Part 761 of the Code tif 
Federal Regulations. If l'Cl3s arc identified al a concentration of I part per 
111 ii I ion, then the pwject spt>nst,rs shall retain a wntrnctor to clean the surface 
to a concentration t1f I part per million t1r less in accc,rdance with Title 40 of 
the Code of Federal Regulations, Section 761.61 (a). The sampling and 
dc:111ing shall be .:ompleted in advance of any building or structural 
demolition. rcnorntii",n, or relocation. 

Responsibility Schedule 

relocation of 
any building 
and/or 
structure. 

Project sponsors In the event that" 
and qualified leakage is 
contractor. observed in the 

vicinity ofa 
transformer 
containing 
greater than 50 
parts per 
million PCB; or 
the leakage has 

-

resiiltcd in 
visible staining 
of the building 
materials or 
surrounding 
surface areas. If 
determined-
necessary, 

' sampling and 
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Re110rting 
H.csponsibility

PCO content of 
transformers in use 
and storage. If 
necessary, the 
contractor shall 
remove and dispose · 
oftr:msformcrs in 
accordance with 
applicahlc 
regulations. 

If leakage or · 
spillage occurs, 
qualified CClntractor 
to obtain samples 
and clean tht: 
surface (if 

• necessary) in
accordai1cc with
applicable 
regulations.

i 

Schedull' 

upon appropriate 
disposal and 
removal of 
transformers. 
Mitigation 
activities would 
be documented 
in hazardous 
materials 
manifestos and 
in the annu:1\ · 
mitigation and 

. monitoring 
rcoort. 
Considcr.:d 
complete ifno 
PCBs found or 
upon sampling 
and removal of 
PCl3s in 
accordance 
applicable 
regulations. 
Mitigation 
activities would 
be documented 

· in hazardous 
materials
manilcstos and 
in the annual 
mitigation and 
monitoring
report.

,\ocncv 
:,., •' 

Port 

' 

I 



MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70. Mixed-Use District Project 

Planning Commission .Motion No. 19977 

. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROjECT 

• .. . 
. 

MEASURES ADOPTED AS CO:'IIDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring ltonitoring 
Reporting I 

Responsibility Schedule Schedule Agency 
Responsibility 

. .

cleaning shall 
be completed in 
advance of any 
building or 
structural 
demolition, 
renovation, or 
relocation. 

,1itigation Mcusurc M-IU',-2c: Conduct Soil Samplin.g if Stained Soil is Project-sponsors In the eyent that If leakage or Considered Port 
Ol>scr\"cd and qualified ·1eakage is spillage occurs, complete if no 
In the event that leakage is observed in the vicinity of a PCB-containing contractor. observed in the qualified coniractor PCl3s found or 
transformer that ha� resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 
(cktcrmined in accordance with Mitigation !'vleasurc M-l·IZ-2a), the project transformer, or and remove anv and removal of 

. .

the leak:1ge has PCl3s (if neces�11ry) sp,,,m,rs shall retain a qualilicd professional to nhtain soil samples for the PCBs in 
analysis of PCBs in accordance with Part 761 of the Code of Federal resulted in in accordance with accordance 
Rcgula1io1is. If PCl3s arc identified al a concentration less than the residential visible staining applicablt: applicable 
Envimnmcntal Screening_ Le,-cl of0.22 milligrams per kilogram, then no of soils. 1 f regulations. regulations. 
further acti<,n shall he rtquircd. If PCBs arc identified at a· concenlration determined Mitigation 
greater than or equal to the residential Environmental Screening Level of necessary, activities would 
0.22 milligrams per i-ilogram, then the project sponsors shall rc�qpire the sampling and be documented 
.:<Hllra.:ll'I' to impl.:mcnt the requirements of the Pier 70 RMP. as required hy removal shall hazardous 
M itigalion :'vlcasurc M-I IZ-6. The sampling and implementation of the Pier be· completed in materials 
iO R;\-11' requirements shall he completed in advance of any building or advance of any manifestos and 
struclur.il ·demo I i1i0n, renovation. relocation. or sub�cquent developmcn_t. building or in the annual 

structural mitigation and 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-i·IZ-3a: Implement Construction and Project sponsor� Notice shall be All plans prepared Considered Port I 
:
'
:
laintc,

_
1:111cc-Rclatcd Mcas111·

.
cs nf tl

.
1e Pier 70 Risk Managcm·cnt Plan - and construction provided to the in accordance with _complete upon 

contractor(s). RWQC13, DPH, the Pier 70 RMP notice to the 
I he proJcct sponsors shall provide noucc lo the R WQCB, DPH, and Port in and Port in shall be submitled R \VQCB, Dl'H, j accordance with the l'ier 711 Rtv!P, in advan.:c of ground-disturbing activities accordance 10 the R WOCl3, and Port. 
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MASTER LEASE EXHIBIT G 

File No.2014-00 I 272ENY 
Pier 70 Mixed-Use District Project 

Planning Commission Motion i\O. 19977 

MITIGATI01' MONITORl'.'iG AI\D REPORTII\G PROGRAM FOR 
.. PIER 70 MIXED-USE DISTRICT PROJECT 

MEASlJRF.S ADOPTED A.S-CONDITIONS OF APPROVAL 

that would disturb an area of 1,250 square feet or more of native soil. 50 cubic 
yards or nwre of native soil, more than 0.5 acre of soil. or 10,000 square feel 
or mi_1rc or durable cnver (Pier 70 Rl'vll-' s�ctions 4.1, 4 .2, and 6-,3 ).

The prn_iect spun,l>r, shall also (_thmugh their ci,ntractor) implement the 
fc.11lowing measures ,,fthc Pier 70 RMI' during ,on,trnction to provide for the 
pr(ltcction ur-,1orker :111d pul->lic health, including nearby schools an"d uther 
,ensitive re,eptl>rs, and In ensme appr<.1priatc disp,.>,iti,,n ,:if soil and
groundwater removed frnm the site: 

· · 

0 A pru_iect-spccili, health and safety plan !Pier 70 Rivi I' Section 
6.4); 

• ,\cce�s ,·,,ntrols (l'ier 70 RMI' Section 6.1 ):
...;.:, 

St>il nwnagement protocols. including tho�e li1r:

0 soil 1110,,cme,11 (Pier 70 R,'vll' Section 6.5.1 ), 

soil Stl,ckpile management (Pier 70 RMP s�ction 6.5.2),-and

- 0 . import of' clean soil (includi_ng preparation of a
prc,_icct-specilic SL>il lrnp,.1rt l'lan) (Pier 7(1 RMI' Section 
6.5.3): 

0 A dust contrnl plan in accordance with the measures spcci lied by 
the California Air Resources Board fbr control or naturally_ · 
occurring a�bestos (Title 17 ofCalilc,rnia Code of Regtilations, 
Section 93 I 05) and Article 2213 nfthe San Francisco Health Cod.:: 
and other a1iplic�ble regulations as well as site-sp�cific measures 
(Pier 70 RMP Section 6.6j; 

• ,\ pro_jccl-specilic stormwater pol_lution prevention control plan
(Pier 70 RMP Sei:lion 6.7);

• Ofl�sitc s,,il disposal (Pier 70 RM I' Section 6.8);

Implementation Mitigation 
Responsibility Schedule 

with the Pier 70 
RMP prior to 
any 
ground-disturbi 
ng activities 
that would 
disturb an area 
of 1,250 sq11:1rc 
feet or ni,,r, or 
native soil, 50 
cubic yards or 
more of nati\'c 
soil, more than 
_0.5 acre or soil, 
or 10,000 
st1uare feet or·
more or durable 
cover. 
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Monitoring/ Monitoring 
Monitoring 

1 • Re11orting Ag�ncy 
Responsibility Schedule 

DPl-1. and Port Ii.Jr 
review and 
approval in 
accordance with the 
notilication 
requirern.::nts of the 

- RMI'. .. 
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MASTER LEASE EXHIBIT G 
File No. 2014-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING' AND REPORTING PROGRAM FOR 
PIER 70 :\11XI<:D-USE DISTRICT PRO,JECT 

MEASljRES ADOPTED AS CONDITIONS OF APPROVAL 

• 

• 

• 

• 

1\ projcct-spccitic grnundw�ter management plan for temporary 
lbvatcring (l'icr 70 R�ll' Secti(lll 6.10.1 ); 

. Risk management measures to minimize the pott:ntial for new 
utilities to become conduits for the spread or groundwater 
contamination (Pier 70 RMI' S.:ction 6.10.2); 

Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials hy chemicals in the soil or groundwater (_Pier 70 RMI' 
Section 6.1 O.J ): and 

. . 

Protocols for unti.1reseen CClnditions (Pier 70 RMI' Section 6.9) . 

following completion of construction activities that disturh anv durable 
cover, the integrity of the previously existing durable cover sh;II be 
re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
pMocols dcscrihcd in the Operations and Maintenance Plan or the Pier 70 
R:\·11'. 

All plans prepared in accordance with the Pier 70 RMP shall he sulimitted to 
the RWQCB, Dl'H, and/or Port for review and approval in accordance with 
the notil)cation requirements or the RMP (Pier 70 I_UvlP Section 4.0). 

\litigation Measure M-HZ-3h: Implement Well Pi·oteetion 
Requirements ot'th.c Pier 711 Risk Management Plan 
In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors 
shall review available information prior to :my ground-disturbing activities to 
idcntit� any n11J11itoring wells within thc·construction area, including any 
wells installed by PG&[: in support or investigation and remediation of the 
PG&E Rcspon�ibility Area· within the 28:Acn: Site. The wells shall be 
appropriately prolected during construction. if construction necessitat�s 
destruction of an �xisting well, the destruction shall he conducted iri 
accordance with California and DPH well a),and_onrncnt regulations, and 

Implementation Mitigation 
Responsibility Schedule 

-·

Project sponsors Prior to 
ground-d isturbi 
ng activities. 

10 cir sJ 

Monitoring/ 
Reporting 

Responsibility 

I 
I -

, 

Project sponsors to 
identify any 
monitoring wells in 
the area, and 
appropriately 
protect them. If 
destruction of a 
well is required, it 
would he 
conducted in 

I accordance with

Monitoring 
Schedule 

Monitoring 
_complete if no 
wells or 
activities would 
he demonstrated 
in RWQCB and 
DPl·I regulatory 
applications and 
documented in 
the annual 
mitigation and 

Monitoring 
\" 

I , gcncy 

Port 



MASTER LEASE EXHIBIT G 

file No. 2014-001272ENY 
Pier 70 Mixed-Us� District Project 

· .. Planning Commiss_ion Motion No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PRO,IECT 

MEASURES ADOPTED AS CONDITIONS O.F APPROVAL 

must he ap1iroved by the RWQCB. The Port shall also be notitie_d or the 
dcslructi,,n. lfr�quired by the RWQC13, Dl'H, or the Port, the project 
sponsors shall reinstall any groundwatt:r m0nitoring wells that nrc part or the 
ongoing groundwater monitoring network. 

Mitigation Measure '.\-1-117..-4: Implement C:nnstruction°Rclatcd 
'.\'lcasures of the llocdnwn Yard Site M:inagcr�ent Plan 

In accordance with the 1intitication rc4uirements of the Hoedown Yard Si'vlP 
(Section 4.2). the project spt,nsors (through thcir contractor) shall notitY the 
R \VQCB. DPH. and/or Port prior to conducting any intrusive work at the 
I loc:down Yard. During construction, the contractor shall implement the 
following mei1sures of the Hoedown Yunl SMP to

.
provide for the 1>rutcction 

or worker and puhlic•hcalth, and to ensure: appropriate disposition of soil and
groundwater. · ' 

• A projcct-spccitic Health and Safety Plan (Hoedown Y:ird SMP 
Section 5j: 

Q Dust management measures in accordance with the measures
sp�citied by the California Air Rcsou:·ccs Board Ii.Jr Clllllrol or 
·naturally occurring asb�s�os (Title 17.1,fCalifornia Cndc of 
Regulations. Sectit,n 93105) and Article 22B of the San
Fnm�isco Health Cod.:. The s11ccific measures must address

Implementation 
Responsibility 

Project sponsors 
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Mitigation 
Schedule 

-

i 

Prior to· 

ground-disturbi 
ng activities al 
the Hoedown 
Yard. 

Monito,·ing/ Monitoring -Monitoring
Reporting Schedule Age1H:y

1 

Responsibility 

applicable monitoring 
regulations and the rt:p?rt. 
·Port woi1ld b.:
riotilh:d. Ir required
by 1hc RWQC13.
D l'l·I, or the l'orl,
the project sp,,nsors
shall reinstall any 
grou·ndwatcr 
mon.itoring wells
that are part or the
ongoing
groundwater
monitNing
nctwo"rk.
. The project Considered OPH 
sponsors shall complete al\cr 
ll(JtilY th.: notilkation 10 
R\VQCB, DPH, the RWQCB, 
and/or Port prior to . DPl·I, and/or 
conducting any Port. 
intrusive work at 

.-the Hoedown Yard. 
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MASTER LEASE EXHIBIT G 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Projee-t 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM -FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

• .. 
·.

Implernenta�ion Mitig�tion Monitoring/ Monitoring '.\fonitoring 
MI·:ASURES ADOPTED .-\S CONDITIONS OF APPROVAL Repol'ting Agency 1 

Responsibility Schedule Responsibility· Schedule 

dust ctintrnl (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including:

V 
soil handling (l·l0t:down Yard SMP Section 7.1.1), 

0 stnckpilc management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7 .1.3), 

0 oft�sitc soil disposal (Hoedown Yard SMP Section 7.1.4). 

0 excavation dewatering (Hocdciwn Yard SMP Section 7.1.5), 
0 stormwatcr management (l·loe_down Yard SMP Section 7.1.6), ·
0 site access and security (1-loedown Yard SMP S�ctidn 7.1.7), 

and 
. .  

- unanticipated subsurface conditions (Hoedown Yard SMP 0 

Scctilln 7 .2). 

Mitii?:ition Measure M-IIZ-5: Delay Development on Proposed Parcels · Project sponsors Pri�r to tht: start PG&E to complete Considered Port 
HI. 1-12. and E3 tintil l{emcdiation ol' the PG&E Responsibility Arca is and .PG&E-. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQCD 

The project sponsc,rs shall not start construction of the propos_ed development Parcels 1-1 I, 1-12, Responsibility Arca conlirmation uf 
or ass,1ciat�J infrastru�tun: on pr1Jposetl Parcel 1-1 I, H2, and 1:3 until"l'G&E's and E3. within and adjacent satisfaction with 
remedial a�tivitics in th� PG&E Resptinsibilit)' Arca within and adjacent to to Parcels 1-1 I, H2, PG&E remedial 

! these pan:cls have been completed to th� satisfaction ol'thc RWQCl3, and E3 to action. 

I c<>nsis1cn1 with the terms ul'the remedial actio11 plan prepared by PG&E and satisfaction of 
appn.1vcd hy R W(>Gl."During su\iscqucnt dcvo.;kipmcnt, the project sponsors RWQCB. 
shall implcmcnl 1hc requirements of the Pier 70 RMI' witliin the PG&E During 
Rcspon�iliility Arca, as ·enforced througl! the recorded deed restriction on the subsequent Project sponsor to 
Pier 7U �•laster !'Ian Ar�a. dcvelc,pment, implement Pier 70 

for RMI' rcquir.:ments, 
, 

implementation enforced by 
of Pier 70 RMI' recorded deed 
Rcauirem.:nt;;. 
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MASTER LEASE EXHIBIT G 

Fite No. 20\4;0012,72ENV 
Pier 70 Mixed-Use District Project 

. Planning Commission Motion No. 19977 

MITIGATION MONITORING A�E> REPORTING PIWGRAM FOit 
PIER 70 :\-llXED-USF. DISTRICT PROJECT 

Implementation Mitigation MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

Mitigation ;\lcasurc M-IIZ-6: Addition:11 Risk E\"aluations and Vapor Project sponsors Prior lo 
Control Measures for Residential I.and Uses ground-disturbi 

ng activities of 
The notilication submillals required unch::r [vlitigation Measure ivl-HZ-3a residential land 
shall d��crihc site conditit,ns :it the time of development. If residential land uses if near 
uses arc proposed at or near locations where soil vapor or ground,�ater locations where 
concentrations exceed residential cleanup standard, fClr vapor intrusion soil vapor or 
(based on information provided in the Pier 70 R'.\1P), this information shall be groundwater 
included in the notilieation suhmittal and the RWQC13 and DPl-1 determine concentrations 
whether a risk evaluation is required. 11· required, the project sptmsors or exceed 
future tkveloper(s) shall conduct a risk evaluation in ·accoidance with the Pier residcnqal 
70 RMP. The risk evaluation shall be baso:d on the soil vapor and cleanup 
gr0undwater quality presented in the Pier 70_ RMI' and the proposed building standard for 
design. The pr0jccl sponsors s.hall ClHlduct additional soil vapor or vapor intrusion. 
groundwater sampling as needed to support the risk evaluation, subject to the I 
approval ofthe R\VQCB and DPI-I. 

If th� risk e\'aluatit•n ·demonstrates that there would be. unacceptable health 
risks to resido:ntial users (i.e .. greater than Ix I 0·1• incremental caii"cer risk or a 
non-cancer hazard index greater than I), the project sponsors shall 
incorporate measures into the building design ·10 minimize or eliminate 
exposure to soil vapor through the vapor intrusion pathway. subject lo review 
and approval hy the RWQCB and Dl'H. Appropriate vapor intrusion 
measures include, hut :ire not limited.to design of a sale b"uilding 
conliguration that wuulcl preclude vap0r intrusion; installation of a vapor 
barrier; and/or dc,i_gn and installation of an active vapor monitoring_ and 
cxtracti,m system. 
If the risk evaluation dcnionstratcs that vapor intrusion risks would ht' within
ac.:eprnhlc lcv,:ls l_k,s than 1,. I (1"1' in.:rcmt'nlal ca11cer risk or a non-cancer
hazard index less than I) under a pn1j.:cHpc.:ilic develo:m1ent scenario, no 
additional :1ction shall he required. (Fc1r inst:111.:c, the project sponsor, could 
ll1catc all n::sidcntial uses above the fir,i floor which, in some cases. could 
eliminate the _i)_Olt:lllial tifr residemial exposure to orn.anic compounds in soil 
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Monitoring/ 
Reporting 

Responsibility 

restriction. 
Site conditions 
l!hall be recorded 
. by the project 
sponsors and 
included in the 
noti Ii cation 
submiltal to the 
RWQCB and DPI-I. 
If required, the 
project sponsors 
shall conduct a risk 
cvaluaiion in 
accordance with lhCe 
Pier 70 RMP and 
incorporate 
measures to 
minimize or 
eliminate _exposure 
to soil vapor. 

Monitoring 
Schedule 

Considered 
complete upon a 
noti!ication 
s11bmi1tal Lo the 
-RWQC13 and
Dl'I-I. If a risk
cval uation and
further measures
are required. they
would he
reviewed and
approved by the 
RWQCB and 
Dl-'H. 
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MASTER LEASE EXHIBIT G 

File No.2014-00 I 2i2ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977" 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
:\fonitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

vapors.) 

\-litigation Measure M-IIZ-7: Modify llocdown Yard Site Mitigation Project sponsors Prior to Project sponsors Considered . Port, Dl'H 
l'lan shall.conduct a risk ground-disturbi shall submit the complete upon 

The project.sponsors shall· conduct a risk evaluation to evaluate health risks to 
·evaluation. and ng activities at risk evaluation and review and

° 

shall modify the the Hoedown proposed risk approval of the 
future site occupants, visitors, and maintenance workers under the propose� Hoedown Yard Yard. management pla!l ris� evaluation 
land use within the Hoedown Yard. The risk.evaluation shall be based on the SMI' to include to the RWQC13, and proposed 
soil, soil vapor. and groundwater quality data provided in the existing SMP measures- to Dl'H, and Port for risk management 
and supporting documents and tlie project sponsors shall conduct additional minimize or review and plan by the 

: sampling as needed to support the risk evaluation. eliminate exposure approval. RWQC13, D1'1-1, 
Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

chemicals in the soil the I loed<)wn Yard S\-IP to include measures to minimize or eliminate 
exposure pathways to chemicals in the st•il and groundwater. and achieve and groundwater,
health-based goals (i.e., an excess cancer risk of I x I 0"6 ljnd a Hazard Index and achieve
of I) applieahle tn each land use proposed for developinen_t within the · health-based goals
Hoedown Yard. At a mininium, the modified SMP shall include the applicable to each 
following components: land use proposed

Rcgulatory:approved cleanup lcv�ls for tht: proposed land uses;· 
for development

• within the Hoedown ·
• A clcsc:·iptil>n of existing conditions, including a comparison of site Yard. 

data tu rcg11la:1.>ry-approvcd cleanup levels; 
• Rcgulatury oversight responsibilities and notification

n:qtiircments; 
• l'ost-devclopmclll risk management mcastircs, including

I management measures for the maintenance of engineering controls -
I (e.g., durable covers, vapor mitigntion systems) and site

maintenance acti\"itics that could encounter contmninatcd soil;
• , !'vhinitoring and reporting requir.:rncnts; and 
• An Llperations :md maintenance plan. including annual inspection

requirements.
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File No. 2014-00l

°

272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No: 19977 

·MITIGATION MONITORING AND REPORTING PROGRAM FOi{
·PIER 70 MIXED-USE DISTRiCT PRO,JECT

. ., I Monitoring/ 
MEASURES ADOPTED AS CONDITIONS OF APPROVA.L Implementation Mitigation Monitoring Monitori!lg 

-Reporting Agency I Responsibility Schedule Responsibility Schedule 

The risk evaluaiion and proposed risk management plan shall be suhmillcd to 
the RWQCl3, DPl·I. and l',m for r.:vie\,· aml".1pproval prior to the start of 
ground d isturbancc. 

:VlitiJ?atinn llcusurc \-l-l-lZ-811: l'rc\"Cnt Contact with Scrpcntinitc Project sponsors to Submiual of Project sponsors Considered P1.1rl. DPH 
Hcdrock and Fill ,\·l;11criuls i

_
n Irish llill Pluygrnund · design and install a design of shall submit design complete upon 

The project sponsors shall cnstire that ;1 minimum 2-fo01 thick durable cover of 2-foot-thick durable durable cover of durable covers review and 
asbestos-free clean imported fill with a vegetated t"tl\'cr is crnplaceJ aliove cover over and barrier,; le• anJ harriers to approval of the 
scrii�ntinite hedrock and fill materials in the level portion� of Irish Hill serpcntinitt: bedrock DPH and Port DPI-I, Pl1rt design and 
l;laygmund. The lill shall rncct the soil criteria for clean fill specified in Table 4 and Jill in the level prior to installation of the 
<'fthe Pier iO R:'\-11·' and included in Appendix F, Hazards and Hazardous. portions of the Irish construction of 2-foot-thick
Materials. of this EIR. Barriers shall be c,mstrucll-d to preclude dire�! dimbing on Hill Playground ;ind the Irish Hill durable cover
the bedrock l1fthc lri�h Hill remnant. The design of the durable cover and liarriers In preclude Playgr,,u1HI. and barriers hy
harrier,; shall be submiucd to the 1)1'1 I and Port for review and upproval prior lo direct climbing on the DPl·I and
construclilm of the Irish I lill l'la)ground. the bedrock of the Port.

Irish Hill remnant.

\-1 itig:ttion :\I c:1surc :'\1-IIZ-llh: l{cstrictinns on the Use of Irish Hill Project sponsors. Prior to and Project sponsors Considered l'l,rl 
l'lay!lround during shall ensure the complete when 

construction of playgr�1unJ is not the 
To the cxt�nt l.:asihle. the project �Jll'llSllrs shall ensure that the Irish Hill the new 21" operational until aforementioned 
Playgwuncl is 1101 opmllional uni ii ground di,111rhing-activities for Sireet and on ground-dislllrbing parcels" 
CllllStruction l1fthc new 21" Street and on the adjacci11 rarcels (PKN,-PKS. Parcels l'K l\, activities at the new ground-disturbin 
HDY-1, I IIJY2, CI. and C2) is completed. If this is not li:asibk. and Irish PKS, HDY-1. 21 'l Street and on g activities ar.: 
I !ill Playground i, l,pcratil,nal pric,r to ;;onstruclion of the new 21" Street and I-IDY-2, Cl. Parcels !'KN, J'KS. finished. 
cons1r111.:1i,rn 011 ;,II adj:1cc111 parcds, the playgrnund shall be closed 1:Jr use a11c1·c2. HDY-1, HDY-2, Documcntat ion 
when ground-disturbing activitics are occurring l"t,r the Cl>nstruction of the CI, and C2 arc would occur in 
new 21 ·u Street and on ;my of ihc adjacent parcels. complete; or the annual 

playgrl111nd shall b.: mitigali<?n and 
closed for use when · monil(lring 
ground-disturbing report. 
activiti.:s arc 
occurrint!. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITH?NS OF APPROVAL Implementation
· -Responsibility 

Mitigation 
Schedule 
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;-.,·i\:tt1Rp_\{t:AA:1;;°f�ii;fi\1r;�$.t1J�-i��v;r.�:R�Ii.f!iEii?•J.t)3-�?Jl�NI·.t�1r11i���-E-.�v11tful�f�l�rRg_:1:�F�:· :; .. •.�:;-· .•-:,::<.to,•:•:�• . . :::. �-.�=:�• .. ;.,;.�•�•�:�·;•.�r?,�:�:I,, ,_:.� .• -:-J-. .• ·.J•:f.: ��--•.�·•:'i:��-=-·"..� -..•.,.;�,,'�,.'.'� !�:.:,.:,:;,,:,&:.�� ... JJ�,.-�-� f't.�:��•1• •'.':,-j:....,�r:.· ... =:--tcif'�..,,t 1 ,:.,.• i. /.:t,;"fli..,::£.1• 

Improvement i\frasurc I-Cll.-4a: Dnc
.
umentation Project sponsors Project Sponsor 

Ile fore anv ckmulition. rchahilitation, or relocation activities within the Ul\V 
1-1 istork l:>istrkl. the p�ojcct sponsors should retain a professional who meets 
the Sccretarv or the lntcrinr·s Prof�ssional Quali Ii cations Standards for 
Architectur;;I I lislory to prepare written and photographic documentation of 
all rontributing buildings propos�d for demolition within the UIW Historic 
Dimict. The dl1cu111en1a1io11 li,r the property should he prepared based on the 
Natilllli!I Park Sei·vic.:'s Historic Amcrii:an Building Survey 
(l·IAllS)/Hi,toric Anicrii:ari Engineering Record (HAER) Historii:al Report
Guidelines. This typi: of docun;cnlation is based on a combination ofbotli 

. l·IAl3S.'I I/\ER standards and Nati11nal Park Si::rvii:e:'s policy for photographic 
dornnw11alit>n, as crntlincd in the NRHP and "latinnal Historic Landmarks 
Survev Photo l'olicv Expansion. 

1 
·
T-h� 11:rillen 1iistori�al data lc•r ihis documentation sho�ild follow 

I l·l.'\l3S!I IAER standards. The wrilten data should h� accompanied by a sketch 
plan ol"the properly. Efforts should al_so be made to locate original 
construction drawings or plans uf the property during the period of 
si�nilkance. If l1Jca1ed, these drawings should be photographed, reproduced, 
m;�I included in the d,1!asct. If construction drawings or plans c:mnot be 
located, as-built drawings shoufd be produced. 

· Either 1-l;\BS/I IM:R-standard lame formal or digital photography should be
used. 11· digital photography is· used. the ink and paper combinations for 
printing photographs must he in compliance with NR-NHL Photo Policy 
Exp,msion and have a permanency rating of approximately 115 years. Digital 
plllltogrnphs·shouid b..: taken us uncompressed, Tl FF file format. The si;i:e of 
each ima!!e �h,)uld he 1.600 hv 1.200 pixels at 330 pixels per inch or larger, 
color lori�1a1. :111d printc·u in hiuck and white. The file name for each 
electronic image should correspond with the index ·of photographs and 
ihoto1ua ih label. Phuto<>rn h l'iews for the dataset should include (a) 

and qualified · Documentation 
pfeservation ;_Hcforc any 

· architect, historic demolition,
preservation expert, rehabilitation, 
or other· qualified or relocation 
individual. activities within 

the UIW 

76 of83 

Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project s'ponsors 
and qual i tied 
prcscrval ion 
architect, historic 
preservation expert. 
or other qualified 
individual to 
complete historic 
resources 
dpcumentation. and 
transmit such 
dt>cumcntation to· 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the_ California 
11 istorical 
Information 
Rcs1>urcc ·system: 

Monitoring 
Schedule 

Considered 
complete when 
documentation is 

· reviewed and
,1pproved t,y Port 
Preservation 
St:iff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
Northwest 
Information 
Center of the 
California 
H istorie

.
al 

Information. 
Resource 

. System. 

Monitoring 
Agcncy 1 

Purl 



MASTER LEASE EXHIBIT G 

File No.2014-00 I 272ENV 
Pier 70 Mixed-Use Di�trict l'roject 

Planning Commission \/lotion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DIST�ICT PRO,JECT 

�, 

MEASllRES ADOPTED AS CONDITIONS OF APPROVAL 

' 

co111cxtual views: (b) views or each side of each building and interior .views.
where possible;(..:) ubliqu.: �iews ofbt!ildings; and (d) detail views of 
character-de lining lcatures; including li:atures nn the interiors orsnmc 
buildings. All views should he referenced 911 a pho1ugraphic key. This 
photographic key slwuld be on a map uf the property and should show the 
photL,graph number with au arrnw 111 indicate the direction nfthe view. 
His Lorie photographs should also be collected, n:rroduccd, and incluckd in 
the datasd. 

The prnjc,1 spous,)rs shuuld transmit such documc111a1ion 10 the HistL•ry 

. . 

R,,om or1he San Fran.:isc,, Public l..ihrary, and h> the N11.rthwcst Information 
Center of.the Calili".>rnia Historical Information Resource System. The project 
sponsors should score the dc,cumenlation measures with Port Preservation 
staff .. 

Improvement '.\-leasurc 1-CR-4h: Puhlie Interpretation 
Following any denwlition, rehahili1ati11n. or rek•cati<•n activities within the 
project site. the project sponsors ·should·rroviclc within publicly accessible · 
areas ,.1r1hc project site ,1 permanent disrlay(s) of interpretive materials 
wm:crning the history anJ an:hitectural featuri::s of the District's three 
hi,tLHical eras (N incteenth Century, Early Twentieth Century, and World· 
War 11_1, including \Vc,rld War·ll-cra Slipways 5 through 8 und associated 
craneways. The display(s) should also doc11mc111 th<:: history nf thc Irish Hill 
Remnant, \nclmting, for example, the miginal 70- to 100-foL,t tall Irish Hill 
landforn1 and ncighburhuod 0f lodging, hL•uscs, rcstm1rants. mHi

° 

saloons that 
occuried the once much larger hill until the earlier twentieth centurv. The 
cllnlcnl or the interpretive display(sl sliould be coordinated ,;nct con�is1cn1 
with th,· sitcwidc interpretive plan prepared li:,r the 28-/\cre Site in 
COL>rdination with the Port. The srecilic location. media. and other 
charncteristics or such illlcrpretive displaytsl should. be presented 10 Port 
prc:scrvation staff for arproval rrior It• any dem_olitk>n or removal activities. 

lmprunmcnt Measure I-TR-A: Construction M:inagcment Plan 
Traflic Cc,ntrol Plan for Construction To reduce ooti:ntial conflicts between 

Implementation Mitigation 
Responsibility Schedule 

Project sponsors Project 
should provide a sponsors 
permanent provide 
display(s) of permanent 

· interpretive displav: 
materials Following any 
concerning the demolition, 
history and ·rehabilitation,
architectural or relocation
features or the activities within
District within the project site.
publicly accessible 
areas of the project 
site. 

Project sponsors; Prior to 
T'.\1A, and issuancc or ,i 
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Monitoring/ 
Reporting 

i 
Responsibility 

Project sponsors 
submit 
documentation of 
permanent 
disrlay(sl of 

I i111erprctive 
·materials

Construction 
, con:ractor(s l to 
i 

• 

Monitoring· 
Monitoring 

1-

Schedule 
Agency 

.. 

I 

Considered l'ort 
c,,mplete \\ hen 
interpretive 
matcri;ils arc 
presented to l'nrt 
rreservation staff I -

for approval. The 
materials w,,1ild 
then be presented 
in ihe puhlically 
acccssihle area 
or the rrojcct 
site. 

Considered · Port. Planning 
completc_11pon Department. 

i 

i 

I 
I 



MASTER LEASE EXHIBIT G 

File No .. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No._ 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
.. 

PIER 70 :\11XED-USE DISTRICT PIWJECT 

MEASURES ADOPTED AS COi\DITIONS OF APPROVAL 

c,1nstructinn activities and pedestrians, liicycl ists, transit, and auttis during 
construction activities, the project sponsors sl_iould requin: construction 
contractori_s) to prepare a traffic control plan for major phases of construction 

I 
re.g .. dcm,Jlition and grading, construction, or-renovation of indi_vidual
buildings). The project sponsors and their construction contractor(s) will 

i meet with relevant City ugendcs to coordinate feasible measures to reduce 

I 
traflic congestion, including ti:inporary transtt stop relocations and ·other· 
measures to reduce potentic1l traffic and transit disruption and pedestrian 
circulation effects during major phases of construction. For any work within 
the public right-ol�way, the contractor would be r�quin:d to comply with Sari 
Francisco's Reguh1tiuns for Working in ·San Francisco Streets (i.e., the "Blue 
!l,,ok''i, which establish rules and permit requirements so that construction 

, activities ,an Iii: done safely and with the !_cast possible interference with 
pedestrians, hicycl ists, transit, and vehicular traffic. Additionally, 
non-construction-related truck 111ove111ents-and deliveries should be restricted 
as 1-.:asibli: during peak hour, (generally 7:00 a.111. to 9:00 a.111. and 4:00 p.m. 
10 6:00 p.111., or other times, as deter111incd by SFMTA and the Transportation
Advisory S1affC0111111ittee [TASC]). 

l11 the event that the construction timeframes of the 111ajor phases and other 
de,·clc,pmcnt projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
d�vdopers Ill 111ii1iinizc the severity of any disruption lo adjacent land uses 
and transporwtion facilities from overlapping construction transportation 
impacts. The project sponsors, in conjunction with the adjacent developer(s), 
should propose a wnstruction traflic ct1ntrol plan that iqcludcs measures to 
rcdm:c pN�n!ial construction .traffic conflicts, such as coordinated material 
drop ol"ls, rnllective worker parking. and transit to job site·,ind other 
m�aSlll'C'�. 
Redu�c Sin�lc O.:cupi1111 Vd1icle Mode Share tor Cnnstructil>n Workers -To 
mi1111ni,:c parking de111and and vehicle trips a�soci�ted with constructii;rn 
workers, the project sponsors shoidd require the construction contractor to 
in.:lmk iu the Tral'fic C,•ntr1.1I Plan for Cc,nstrnction methods to encourage 

Implementation 
Respon_sil>ility 

construction · 
contractor(s). 
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., 

Mitigation I 
·. Schedule I

Monitoring/ 
Re1>0rting 

Responsibility 

building permit. ! prepare a Traffic 
Project I Control Plan and 
construction . ' meet ,vith relt:vant
updates for City agencies (i.e., 
adjacent SFMTA, Port �tafT. 
residents and -and Planning
businesses l)cpartment) to
within 150 feet coordinate feasible
would occur 
througho1it the 
construction 
phase. 

measures to reduce
traffic congestion.

A single traffic 
control plan or 
multiple traffic 
control plans may 

I 
be produced to
address project 
phasing. 

Monitoring 
Schedule 

suhmillal of the 
Traffic Contn1I. 
Plan tci the 
SFMTA and the 
Port. Project 
construction 
update 111aterials 
would be 
provided in the 
annual 
mitigation and 
monitoring plan. 

Monitoring 
.-\gency ! 

SFMTA as 
appropriate 



MASTER LEASE EXHIBIT G 

File No. 20l4-001272ENV 
Pier 70 Mixed-Use District Projc�t 

Planning Commission Motion No. I 9977 

MITfGATION MONITORING·AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPIWVAL · 

walking. bicycling. carpnoling. and transit access to the project construction 
.<itcs and w minimize p,ll"king in public rights-ld�way by .:onstruction 
workers in the rnc•nlinined plan. 

l'roje,t Cunstru,tiQ!l Lpdatcs for .-\djai;cnt Residents and Businesses - ·1 o 
minimize construction impacts on access for nearby residences, institutions,-
mid busin<·sscs. the prnjcct spl,ns,irs sh,,uld provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction. including construction activities. peak construction vchide 
activities (e.g., concrete pours), travel lane closures, and lane dosures via a 
riewslellcr and/or website." 

lmrrovemcnt Measure 1-TR-ll: Queue Abatement. 

It should be the rcsponsitiility ufthe tmner/operator of any ofl�street parking 
facility with more than 20 p:1rking spaces (excluding loading and car-share 
spaces) to ensure that \"chicle queues do not occur regularly-on the public 
right-ol�way. A vd1iclc queue is defined as one or more vehicles (destined to 
the parking J"acil ity) hl.1,king ,iny 1iortion of any puhl ic street, alley, or 
sidewalk li•r a consecutive period of 3 minutes o� longer on a daily or weekly 
llasis. 

Ir a recurring queue occurs, the owner/operator of the parking racility should. 
employ ab,nement m�tlrnds as needed to abate the queue. /\ prropriate 
abatement methods will vary derending on the characteristi_cs and causes of 
the recurring queue, as well as the characteristics ofthe parking facility, the 
street(s) to which the facility connects, and the associated land uses (if 
applicable). 

Sugge,tecl abatement methods include but arc not limited lo the following: 
redesign of facility 10 improve vehicle circulation and/or on-site queue 
capacity; employment of parking allendants; installaticin of LOT FULi. signs 
with active mmmgemcnt by parking attendants; use of valet rarking or other 
spa.:e-eflicient parking techniques; use of ofl�site parking facilities or sha�ed 
p:1rking with nearby uses; use of parking occupancy sensors and ·sign:1ge 

Implementation Mitigation 
Re�ponsibility Schedule 

Project sponsors, On-going 
O\�ner/opcrotor of during 
any off-street operations of 
parking facility, and any off-street 
transportation parking 
consultant. facilities. 

� 
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Monitoring/ Monitoring '.\1onitoring 
l�eporting I 

Schedule Agency 
lksponsibility 

The owner/operator Monitoring of l'ort, Planning 
of the parking the public Dcpartmcnt 
facility should right-ol�way 

I 
monitor \·chicle would be 
queues in the public on-going by the 
right-of-way, and O\vner/opcrator 
\�ould employ of-off-street 
abatement parking 
measures as operations. 
heeded. 
If the Port Director, 
or his or her 
designee, suspects 

. that a recurring 
queue is present, 
the Port should 
notiry the property 
,·,wner in writi1ig. 
The owner/operator 
should hire a 
transportation 
cnnsultant Ill 

I 
I 

; 



MASTER-LEASE EXHIBIT G 

File No. 2014-001272ENV 
. Pier 70 Mixed-Use District· Project 

Planriing Commission Motion No. 19977 

r-- MITIGATION MO�ITORING AND REPORTII\G PROGRAM FOR 

I 

I 
i 

.. ,PIER.70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CO�DITIONS-OF APPROVAL 

directing drivers tr, available spaces; TDM strategics such as additional 
bicycle parking, customer shuttles, delivery services; and/or parking demand 
management strategics such as parking time limits·, paid parking, time-of-day 
parking surcharge, or validated parking. 

Ir the l'urt Dircct,.1r. or his or her dc,ignee, suspects that a recurring queue is 
present, Port Staff should notilY the property owner in writing. Upon request, 
the owntr/operator should hire a qualilied transportation consultant to 
c,-aluatc the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 
the l'orl determines that a recur-ring queue doc_s exist, the facility , 
owner/operator should lrnvt: 90 days from the date of the written 
detcrminatic,n to abate the queue. 
lmprn\'Crnent Measure 1-TR-C: Strategies to Enhance Transportation 
Cond_itions During Events. 
The projci:t'� Transportation Coordinator should participate as a member of 
th<! \-I ission !lay Hall park Transportation Coordination Commillee 
(Ml3BTCC) uncl provide at leas! I-month notification to the MBBTCC where 
ti:asiblc prior tl> the start •Jfan)'. then knO\\n event that would overlap with an 
event at 1,\T&T l'ark. Th� City and !he project sponsors _ should meet to 
discuss tran�purtati,,n and scheduling logistics for occasions with multiple 
events in the area. 

� 

lmprn\·cmcnt \·lcasure 1-WS-Ja: Wind Reduction for Puhlic Open 
Spaces mul l'cdcstri:111 and Bicycle Areas · · 

For each development phase, a qualified wind consultant should prepare a 
wind impact and mitigation analysis regarding the proposed design ofpuhlic 
open spaces and the surrounding proposed buildings. feasible means should 
be considered to improve wind comfort eonditi1rns for each public.open 
space, particularly for any public seating areas. These feasible means include 
horiz,_1111,11 and vrni.:al, partially-porous wind screens (including canop·i�s, 

lntplementation Mitigation 
Responsibility Schedule 

. ,

·. 

Project sponsors, l;rior to the start 
TMA, parks of any known 
maintenance entity, event that 
parks programming would overlap 
entity. and/or with a·n event al 
Transportation AT&T Park. 
Coordinator. 

Project sponsors During the 
and qualified wind design of public 
consultant. open spact:s :md 

pedestrian and 
bicycle areas . 
for each 

development 
phase. 

80 of R3 

Monitoring/ Monitoring Monitorirg 
Reporting Agency· 

Responsibility Schedule 

prepare a 
monitoring report 
and i(a recurring 
queue docs exist, 
the owner/operator 
woilid abate the 
queue. 

Project sponsors Include in Port, Planning 
• · arid Transportation MMRP Annual Department, 

Coordinator to Report; SfMTA 
meet.with On-going during 
l'v!BBTCC and City project Ii lcspan. 
to discuss
trnnsporlalion and
scht:duling logistics
fbr occasions with
rnulliple cven\s in 
the area.
Qualified wind Considered Port or Planning 
consultant would eompkte upon Department 
prepare a wind review of the 
impact and wind impact and 
mitigation analysis mitigation 

· to be rt:viewed hy analysis for 
the Port Staff. public open 

spaces and 
ot:destrian and 

I 

I 
i 
I 

!



MASTER LEASE EXHIBIT G --.. 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

---------------------------------------------------------------------, 
MITIGATION MONITORING AND REPORTING PROGRAVI FOR 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

ML\SURES ADOPTED AS CONDITIONS OF APPROVAL 

trellises. umbrell�s. and walls), street liirnilnrc, l;mdscaping, and !recs. 
Specifics for particular public open spaces arc set li:>rlh in lmprovcmelll 
Measures I-WS-3h to I-\VS-3f. 

Any proposed wind-related improvement measure· should be consistent with 
the·design srnndards and gu\delincs outlined in the Pier iO SUD Design for 
D1,1·e/op111en1. 
lmpr1l\'cmenl Mc:1surc 1-WS-3h: Wind Reilul'linn fm· Watcrfrun( 
Promenade and \Vatcrfront Tern1cc 

The \Vatcrrronl Promenade and Waterfront Terrace would be subject lo 
winds cxceedmg lhc pedestrian \1-ind cumlbri criteria. A qualified wind 
C,)n$u!tant sh,1uld prepare writt�n rec.0111111cnda1ic111s nf feasible means lo 
improve wind comfort CL1ndi1ions in this opL·n sp;1ce, emphasizing vertical 
ckmcnls, such as· wind screens and landscaping. Where necessary and 
apprupriatc. wind s�reens ,huuld he strategically. placed directly around 
scaling areas. Ft,r maximum benefit. wind screens should be al least 6 feet . 
high anil malk r,r appn1ximatcly 2U 1,, 31.J pcrcenl porous material. Design or 
any wind screen or l:mdscaping shall b<:: .c1mpa1ih.!c '_l'i!h th<::_l·lis10ric District. 

Improvement i\lcasurc 1-WS-3c: Wind Reduction for Slipways 
Commons 

The centrnl and we,lcrn p1w1ions ofSlip\�_ilys Commons \�Oul,I be subject lo 
winds exceeding th<:: pedestrian wind comf1.1rl criteria. Street trees slll.luld lie 
considered along Marylanc! Street, particularly on the �as\ side of Maryland 
Street between Buildings EI and E2. Vertical clements such as wind screens 
would help for areas wh�rc street trees arc 1101 li:asihlc. Where necessary and 
appropriate, wind screens should be strategically plac<::d 10 the west of any 
seat in!! areas. For maximum benefit. wind screens should be a!"lcast 6 feel 
hi!!h a·;,d made c)fi1ppwximmely 20 to 30 i,crccnt porous material. Dcsil!n of 

Implementation 
. Responsibility 

Project sponsors 
and qualilicd wind 
con,ullant. 

Project sponsors 
and qualilicd wind 
consultant. 
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Mitigation 
Schc<iulc 

During the · 
design t'f the 
Waterfront 
Promenade ,me! 
Wa1crfro111 
Terrace. 

During the 
design uf the 
Slipway 
Commons. 

I. 

Monitoring/ 
Reporting 

Responsibility 

Quaiitied wind 
consultant would 
prepare· a wind 
impact and 
mitigation arialysis 
lo be reviewed by 
Port Staff. 

Qualified wind 
consultmit wtiuld 
prepare' a wind 
impact and 
mi1ig;1tio11 analysis 
lo bi.: revicw<::d by 
Port Staff. 

Monitoring 
Schedull' 

bicvclc area� bv 
the· l'ort Staff. 

Considered 
complete upon 
review of the 
wind impact and 
rnitig:ninn 
analysis li.1r the 
Waterfront 
Pwmcnade and 
Watcrrront 
Terrace by Port 
Staff 

Considc_rccl 
complete upon 
rc\'icw of th� 
wind impact and 
mitigation 
analysis for \he 
Slipway 
Commons by 
Port Staff. 

'.\fonitoring 
· Agl'ncy 1 

Port 

i 



MASTER LEASE EXHIBIT G 

File No. 2014-00 I 272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MqNITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PROJECT 

MEASURES ADOPTED AS COI\DITIONS OF APPROVAL Implementation "Mitigation Monitoring/ Monitoring· Monitori�g 

Responsibility- Schedule Reporthig Schedule Agency' 
Responsi�ility 

any wind scrcrn cir' l;,ndscaping shall b� cornpatihlc with tht: Historic District. 

lmprmcmcnt Measure I-WS-3d: Wind !{eduction for lluilding 12 Pn,iject sponsors During the Qualified wind Considered Port 
!\·t:ii-kct l'laz11 aml M:1rl1ct Squ:ii-c \llld quali!i�d wind design of the consultant would complete upon 

Building 12 Market Plaza and Market Squar� would be subject to winds 
consultant. Building 12 prepare a wind re\"icw of the 

Market Plaza impact and wind impact and 
excet:ding the pedestrian wind comfort criteria. For reducing wind speeds in - and Markel mitigation analysis mitigation 
the public courty;rrd between Buildings 2 and 12, the inner. south and west Square. to be reviewed by analysis for the 
fapJes of l111ilding D-1 could he stepped hy at least 12 ti:et to direct Port Staff. Building 12 
do,,;nwashing winds abov� pedestrian level. Alternatively, ovcrht:ad · Market Plaza and
prole�tit,n should he used, such as a 12-foot-deep canopy along the inside tvlarket Square
Sli11th and wc�t fapdcs l,rB11ilding D-1, or localized trellises or umbrellas by Port Staff.
c,ver seating areas. For reducing wind speeds on the_eastern and southern 
sides of Building 12. street trees should be consider�d, along, Maryland and 
22"J streets. Smaller undcrplantings shl,ul<l b� combined with street trt:es to 
reduce winds al pedestrian level. Design of any wind scn:e_n or landscaping 
shall be compatible with the Historic District. 

' 

.. 

. 

82 of 83 

i 

!



MASTER LEASE EXHIBIT G 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission :'vlotion No. 19977 

I J J I MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
MF:.-\SlJRES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule 

lmprmemcnt :\·lcasure I-WS-3c: Wind Reduction for Irish Hill Project sponsors During the 
l'laygrnu nd and qualified wind design of the 

consultant. Irish Hill 
Thc_lrish Hill Playground wnulcl be subject lo wind, exceeding the pelle"strian Playground. 
wind com In.rt �ritcria. For maximum bcnelit, wind screens should be at least 
6 feet high ·and 111adc of approximately 20 to JO percent porous mmcrifil.
Design of any wind s.,;reen or land�caping ;;hall be compatible with the 
1-1 istoric District.

lm(lronment Measure 1-WS-Jf: Wind l{eduetinn for 211'" Street l'laza Project sponsors Dming the 
The :!CJ'" Su·,·et Pl:11.a w,rnld be ,uhject ·to winds cxcccding_thc pedestrian and qualified wind design of the 
wind ,l'n1lim criteria. /i qualilicd wind consultant should prepare \\)rittcn C(>nsultant. 20'11 Street 
recommendatiuns of fcasihlc means to improve wind comfort conditions in Plaza. 
this open space. en1pha;izing hardscapc clements, st1ch as wind screens, 
c:111,,pies, and umhrcllas. Where nccL·ss·ary and 11ppropria1c, wind screens 

• should be strategically placed lo the nortliwest of any seating area. For
maximum bcndit, \I ind scrcL·ns· should ht: al least 6 feet high and m:iJe of
approximately 20 to 30 percent porous material. lf thei-e would be seating.
areas directly adja�ent to the north f"ai;ack nf the PKN 13uilding, localized
cm1opics or umbrellas should he used. Design of any wind screen or
lm1dscaping shall bi: compatihlc with the Historic District.
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Monitoring/ 
Reporting 

Responsibility 

Qualilied wind 
consultant would 
prepare a wind 
impact and 
mitigation ·analysis 
to be re\"icwed by 
Port Slaff. 

. . 

<)ualilied wind 
rnnsultant would 
prcpar� a wi�d 
impact and 
111itigati9n mwlysis 
to be n:viewcd by 
Port Sfaff . 

Monitoring 
Schedule 

Considered 
compkte upon 
review of the 
wind impact and 
mitigation 
analysis for the 
Irish Hill 
Playground by· 
Port St11ff . 

Considered 
complete upun 
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MASTER LEASE EXHIBIT H 

PROCEDURES FOR SPECIAL EV�NTS 

Tenant shall be permitted to _hold Special Events on the Premises as a Permitted Use 
hereunder ii1 accordance with the following procedures: 

I. WHEN PORT DIRECTOR APPROVAL REQUIRED.

Special Events having a cumulative anticipated attendance of 5,000 or more visitors shall
require approval by the Po11's Executive Director upon at least sixty (60)" days'· advance written 
notice (or such lesser period of-time if determined appropriate under the circumstances by the 
�xccutive Director), which approval shall not be unreasonably withheld or delayed. All other 
Special Events shall not require separate approval under this Lease from the Port's Executive 
Director, subjec_t to compliance with these Special Event procedures. 

2. NUMBER OF EVENTS; EVENT TIERS; RECURRING EVENTS.
. 

. 

2.1 Number of E11e11ts. Tenant shall be permitted to hold no more than twenty (20)
Special Events per cale11dar year. 

· 

2.2 Tiers of E11ents. 

(a) A Tier I Event.means a Special Event having a dur�tion of two weeks or
more, an anticipated cumulative attendance of 2,000 or more visitors, or both; 

(b) A Tier 2 Event means a Special Event having a duration of less.than two
w·eeks, an anticipated cumulative attendance of less than 2,000 visitors, or both; and 

. (c) A Tier 3 Event means·a small-scale, short-term and community-oriented
event that requires minimal set-up and permitting. 

2.3 Recurring Special.Event.\·. Tenant may, from tiri1e to time, propose recurring 
Special Events (such as a weekly farmers market), in which case, the applicable "special event 
permit"_ issued by the Port (and any special conditions required by Port to address the recurring 
nature of the Special Event) will apply to each recurrence of the same Special Event with the 
same requirements, activities and parameters, without a requireme_nt for Tenant to obtain a new 
Special Event permit for each occurrence·of that particular recurring Special Event. To the 
extent approved by Port, c:ach recurring Special Event approved under a single "special event
permit" will count as a single Special Event for purpo_scs of Section 2.1. 

· 

3. EVENT MANAGER.

· Tenant shall designate a single event manager to· act as its Agent with respect to Spec"ial
Events under this Lease ("Event Manager"). 

4. PRELIMINARY APPROVAL FROM POilT FIRE MARSHAL� BUILDlNG FIRE
ALARM REQUIREMENTS.

4.1 Preliminary Fire Mt1r.\·/u1/ Apprm•a/. Prior to entering into any contract or 
agreement with any entity or entities spons9ring and or participating in a proposed Special 
Event, a copy of which is to be submitted to Port pursuant to Sectio11 5.2, Event Manager shall 



me·ct with the Port Fire Marshal cir his ·dcsignee to review preliminary plans for proposed Special 
Event and receive preliminary approval from Port f'ire Marshal or his designee to proceed. 

4.2 · B11ilc/i11g fire Alarm Requirementl·. Prior to holding_a Special Event in any 
structure existing on the Premises as of the Effective Date of the Master Lease, Tenant shall, at 
its sole cost and expense, install a voice evacuation fire alarm system. Tenant shall also, at its 
sole cost and expense, ensure the Fire Alarm System is maintained, certified, monitored and fully 
operational. 

5. NOTICE; SUBMITTAL REQUIREMENTS.

5.1 Nt1tice Requirements .. Event Manager shall provide advance notice to Port of its 
· intention to use all or any portion of the Premises for a Special Event as soon as reasonably · 
possible; but in no event later than the following dates (or such lesser period of time if 
determined appropriate under the circumstances by the Executive Director) Event Manager shall 
meet with Port and submit the infomiation required. pursuant to Se,ction 5.2:

(i) Tier I: ninety (90) days-prior to the proposed start date;
(ii) Tier 2: sixty (60) days prior to the start date; ·
(iii) . Tier 3: thirty (30) days prior to the start date.

5.2 S,ihmittal Requir�me,its. As soon as reasonably possible, and no later than the · 
time frames spcci lied in Section 5.1, Event Manager shall submit to the Portthc following 
information: · · 

(i) a complete Port of Sari Francisco Special Event Applicaiion;
(ii) the names of the entity or entities sponsoring and or participating

in the Special Event, including any-Subtenant or Agent of Tenant and a copy of the relevant 
contract(s); 

appropriate); 

out; 

attendance:· 
. . 

' 

compost, restrooms, 

(iii) the location of the Special Event within the Premises (with maps as

(iv) duratiori of the Special Event, including days of load in-and load·

(v) hours of the Special Event for guest-attendance and estimated guest
. 

. 

. 

(vi) configuration for services and amenities including recycling,

(vii) pedestrian and vehicle in�·ress and �gress and paths of travel;
(viii) proposed signage;
(ix) ·proposed entertainment (if any);
(x) ·a list of required Regulatory Approvals;
(xi) certificates of insurance, in compliance with Section IO hereof; and
(xii) any other information reasonably requested by Port.

6. -REGULATORY APPROVALS.

(a) Events Manager will obtain, at its sole cost and expense, all regulatory approvals
necessary for Special Events. including without limitation, any Port building and encroachment 

' 
. 



. . 

permits necessary for the conduc.t of Special Events on the Premises ("Regulatory Approvals"). 
Event Manager is solely responsible for submitting sufficient and timely documentation and 
plans to obtain any required Regulatory Approvals and Event. Manager agrees tq work directly · 
with responsible code officials to obtain such approvals. . · 

(b) · The parties acknowledge that some. or all of the following Regulatory Approvals
· may be necessary for Special Events: · 

i) Building Permit from the Port, the requirements of which arc attached
hereto as Exhibit H-1;

ii) Place.of Assembly Permit, Fire Permit and Fire Watch from the San
Francisco Fire Department ("Sf:FD");

iii) Sec·urity Plan approved by San Francisco Police Department ("SFPD'');

iv) Tratlic Plall'approved by SFPD;

v) Emergency Medic.al Service Plan appr�w.ed by the Department of Public
Health ("DPH") and SFFD; ·

. 
. 

vi) Alcoholic Beverage Control License from the California Alcohol
· Beverage· Commission;

vii) rood Service Permit from DPH;

viii) Amplified Noise od>lace of Entertainment Permit from the Entertainment
Commission;

i�) ISCOTT (Interdepartmental staff Committee on Transit'and Traffic) for . 
anticipated street closure or street events; and · 

x) Any other permit or approval deemed ncc-essary by the Port of San
Francisco and/or any City Agency. · 

.(c) Event.Manager will be solely responsible for obtaini.ng any necessary clearances 
or permissions for the use of intellecfoal property, including, but not .limited to musical or other 
performance rights.in connection with Special Events. 

7. COMPLIANCE REVIEW.

7.1 · /11itii1/ Compliance Review. Event Manager, sl1all certify, in writing in a form
acceptabk to Port, that it (or the appropriate entity under contract with Tenant or the Everit 
Manager} (i} has submitted ·complete permit applications and paid aH required fees to all required
Regulatory Agencies and (ii) has submitted a written request seeking Port Executive Director's 
approval of the Special Event or aspects thereof where such approval is required under this Lease 
by the following dates (or such lesser period of time if determined appropriat� under the 
circumstances by the Executive Director): · 

(i) Tier I: at least thirty (30) days prior to the propos�d start date;
(ii) Ti

.
er 2: at least tw_cnty�two (22) days prior to the start date;

. . 

(iii) Tier 3: at least ten ( I 0) <;Jays prior to the start date. 



7.2 Fi11(ll Compliu11ce Review. Event Manager shall obtain a final compliance 
review from the Port's property manager for each Special Event at least ten ( I 0) days prior to the 
start date of the Special Event by submitting evidence acceptable to Port in its· reasonable 
discretion that Tenant (or the Event Manager) has caused to be obtained all Regulatory' 
Approvals required fr>r the Special Event_ and has certified in writing that (i) no other Regulatory 
Approvals are reqt"1ired to the best of Tenant's .(or Event Manager's Manager or Subtenant) 
knowledge after due inquiry: 

8. ADDITIONAL CITY SERVICES.

. With respect to any. Special Evenfrequiring Executiye· Director appro
.
val under Sectio11 1

above, Event Manager and Port will negotiate in good faith with each other and with any · 
affected City departments to determine whether additional street environmental services (litter 
pic-k-up, street sweeping) would be reasonably r:equired in connection with such Special Event, 
and the incremental costs of providing such services. A_s part of the consideration under this 
Lease, Ter)ant shall either (i) pay the actual and reasonable incremental cost of providing street 
environmental se�vices.with respect to such Special Event, in an aniount agreed to in advance by 
Tenant and the Executive Director, or if no agreement is reached, as reasonably determined by · 
the Executive Director; or (ii) subject to the Port's ·approval in its sole discretion, arra·nge for

some or all of the requested street environmental services itself in lieu of paying for that portion 
.of services. "Incremental costs" does not include · costs already covered by Regulatory Approvals 
issued by Port or other City departments includi11g without limitation, permitting and other 
regulatory fees paid by Event Manager to comply with any condition of a Regulatory Approval. 

9. PORT AND CITY POLICIES.

9. l Good Neighbor/Zero-Waste. All Special Events must comply with the applicable 
provisions of the Gqod Neighbor Policy attached hereto. as Exhibit 11-2 and th� Port's Zero 
Waste Events and Activities Policy attached hereto as Exhibit H-3.

. . 

9.2 Prevailing Wage.i.. All Special Event� 1nust comply with the SF Administrative _ 
Code Requirements for Special Events Workers attached hereto as Exhibit H-4.

9.J Water Bottle Ordi11ance. Tenant is subject to all applicable provisions of 
Environment Code Chapter 24 which are hereby incorporated: Accordingly, the sale or 
distribution of drinking water in plastic bottles with a capacity of twenty-one (21) fluid o_unccs or 
less is prohibited at any_ Special Event with an attendance of more than l 00 persons. A violation 

. of this provision is subject to administrative fines as set forth in SF Environment Code Chapter 
24. 

. . .  

IO. ADDITIONAL INSURANCE REQUIREMENTS .. 
. . . 

In addition to the insurance requirements in Article 20 of this Lease, Tena_nt will provide, 
or cause to be provided, the following as applicable: 

(i} Host Liquor Liability Insurance i_n the amount of Two Million Dollars 
($2,000,000.00) for any events where liquor, including beer and wine, is being served . 

. 

(ii) . Liquor Liability Insurance in the amount of five Million Dollars
($5,000,000.00) for any events where the primary intent is the selling or serving of alcoholic 
beverage including but not limited.to beer festivals and wine tastings. 

(iii) Garage Keepers Liability Insurance in the amount of One Million Dollars
($1,000,000) for any special event involving parking and/or valet operations. 

·- -·--··---- ·-· ·-· -·--�-- --·- -·--·



(iv) Partici_p�int, Volunteer (if any) and Attendee Insurance in the amount of
Two Million Dollars ($2,000,000.00) - comprehensive or commercial general-liability insurance · 
to indude coverage for participants, volunteers (if any) and attendees and the certificate of 
insurance must so reference or Tenant must provide a s_eparate policy satisfactory to the Port
which· provides equivalent coverage.

· · 

Notwithstanding the forcgoi11g, Tenant shall have the right, upon the pri<;>r ap�1roval of 
Port, not to be unreasonably withheld, to substitute insurance coverage required herein with 
insurance coverage maintained by one or more of Tenant's agents, vendors, contractors or 
subcontractors as long as the insurance policies, ccrtilicates and endorsements for such insurance 
coverage comply in all respects with the requirements of Section 20.2 of the Master Lease . 

. 

11. CONSEQUENCES OF DEFAULT.

If Tenant, or Event Manager, fails to comply with t_he requirements herein more than two
times in any given twelve (12) month period, Port may, in its sole and absolute discretion, revoke 
the permission provided under this Lease to hold Special Events on the Premises,-including 
permission for ongoing or pending Special Events previously app_roved by the Port. 



Exhibit 11-1 

B11ildi11g Permit Requirement.-.: 

I. Application - Submittal of an application ,vith two (2) set_s of plans is required for
construction an� erection of temporary buildings or structures. Plans must include Engineer 
signed and stamped drawings/documents. Additionally, Engineer shall provide a signed written 

· statement with seal stating the design is in conformance with all pertinent California Building
Codes. · 

2. On Site Inspection and Observation/Completion Letter - A Civil/Structural
Engineer licensed to practice in the State of California shall be on site to perform a visual 1
observation of the structural system to ensure that the work was performed in general
conformance with the approveq construction documents. The same Civil/Structural Engineer·
shall provide a stamped_ written statement with _a seal that a site visit has been made and- that, to
the best of the Engineer's knowledge, the structural system was built in general conformance
with the approved co�struction documents, and th_at deficiencies, if any, have been resolved.

. 3. Final Inspection - Prior to occupancy, an inspection is required by a Port Building
Inspector. The signed Observation/Completion Letter with se·a1 shall be provided to the Port 
Building Inspector. 

·,



ExhibitH-2 

GOOD NEIGHBOR POLICIES FOR 
NIGHTTIME ENTERTAINMENT

° 

ACTIViTIES. 
Where nighttime entertainment activities; as 
defined by this permit are conducted, there shall 
be procedures in place that are reasonable 
cakulated to insure that the qui.et, safety and 
cleanliness of the premises and vicinity are 
maintained. Such conditions shall include, but 
not limited to, the following: 

1 Notices shall be well-lit and prominently
_ displayed at all entrances to and exits from 

the establishment urging patrons to leave the 
establishment and neighborhood in a quiet, 
peaceful and orderly fashion and to please not 
litter or block driveways in the neighborhood. 

· · 2 Employees of the establishment shall be post_ed 
at all entrances and exits to the establishment -

during the period from 10:00 pm to such time past· closing that all patrons have left ,he premises.
These employees shall insure that patrons waiting
to enter the establishment and those exiting -
the premise� are urged to respect the quiet and
_ cleanliness of the neighborhood as th�y walk to
their parked vehicle or otherwise leave the area.

3 Employe_es of the establishment shall walk a.
100-foot radius from the premises some time

between 30 minutes after closing time ·and 8:00
am the following morning, am;� shall pick up and
dispose of any discarded beverage containers and
other trash left by area _ nighttime entertainment
patrons.

· · 

4 S1,Jfficient toilet facilities shall be made
accessible to patrons wilhin the premises,

and toilet facilities shall be made accessible to
prospective patrons who may be lined up waiting
to enter the establishment.

· 

5 :he establishment shall provide outside lighting
in a manner that would illuminate outside

street and sidewalk areas and adjacent parking,
as appropriate.

6 The establishment shall provide adequate
parking for patrons that would encourage use

of parking by establishment patrons. Adequate
signage shall be well-lit and prominently displayed

to advertise the-availability and location of such 
parking resources for establishment patrons. 

7 The establishment shall provide adequate 
ventilation within- the structure's su�h that

doors and/or windows are not left open for 
such purposes resulting in noise emission from 
the premises. 

· 8 There shall be no noise audible outside the 
establishment during the daytime or nighttime 

hours that violates the San Francisco Municipal 
Code Section 49 or 2900 et. seq. Further, absolutely 

- no sound from the establishment shall be audible
inside any surrounding residences or businesses that
violates San Francisco Police code section 2900.

9 The _establishment shall implement-other· con�itions and/or. management practices 
necessary to insure that management and/or 
patrons of the establishments maintain the quiet, 
safety and cleanliness of the premises and the
vicinity of the use, and do not block driveways ·of
neighboring residents or businesses. 

10 Permit holder shall take all reasonable
measures to insure the sidewalks adjacent 

to the premises are not blocked or unnecessarily 
affected by patrons or employees due to. the 
operations of th� premises and shall provide 
security whenever patrons gather outdoors. 

-11 Permit holder shall provide a cell phone
number. to all intere�ted neighbors that will 

be answered at all times by a manager or other 
responsible person who has the authority to adjust 
volume and respond to other complaints whenever 
entertainment is provided. 

12 Permit holder agrees to be resp�nsible for
all operation under which the permit is 

wanted including but n9t limited to a security plan 
as required. 

13 In addition, a manager or other responsible
person shall answer a cell phone for at 

least two hours after the close of business to allow 
for police and emergency personnel or other 
City personnel to contact that person concerning 
incidents. 

SFEntertainrnent Commissi�n I 1 Dr. Carlton B. Goodlett Place, Rm. 453, San Francisco. CA 94102 I 415. 554. 6678 I www.sfgov.org/entertainment 
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Exhibit H-3 

PORT OF SAN FRANCISCO 
ZERO WASTE EVENTS AND ACTIVITIES POLICY 

February-2012 

. 

. 
. 

The Port of San Francisco is proud to host numerous events on Port property _each 
year. These include fund raising walks and · runs, "tailgate parties" at athletic events, 

· Christmas tree sales, 4th of July Celebration, Oktoberfest, Fleet Week, and the
proposed 34th America's Cup events (subject to pending environmental review). Some
events can generate public participation ·of 5,000 or more people during the period of
the event. Large outdoor events of this size typically generate a variety of plastic
wastes from " th� sale of water in single-use bottles, the use of non-compostable plastic
food ware, and the distribution of plastic bags to customers -for food, merchandise and
souvenirs. Along the Port's facilities, the i"nherent challenges of waste management at a
large event are compounded by a windy environment and proximity to the San
Francisco Bay.

Plastics

Several plastic waste items ·have significant environmental impacts. Single use plastic
bags are difficult to recycle _and can contaminate existing recycling and composting 
streams. These products are easily scattered by the wind_ and can create significant 
litter problems on shore and in water. Single-use plastic water bottles are resource 
intensive to produ_ce, fill and transport, _and contribute to waste management challenges 
at events. Non-food product plastic packaging is also difficult.to recycle, may-create a 
significant litter problem arid harm the marine environment. The National Oceanic and 

· Atmospheric Administration (NOAA) has recognized burst latex and Mylar balloons as a
commonly reported source.of marine debris. Balloons drift onto the surface of water and
mimic the appearance of jellyfish and other floating organisms that are a natural food
so_urce for turtles, fish, doiphins,· and shorebirds.

Plastic wastes are of increasing concern in marine environments and are a focus of
volunteer and non-profit clean-up activities along the waterfront and bay shoreline.
Plastics from litter, stormwater and maritime sources enter the marine environment

- where they degrade _into 111icroscopic bits and damage the ecology of our oceans. They
can entangle wildlife· and disrupt their internal organs and,-when digested by marine life
plastics can function as a pathway of exposure to several pollutants such as · 
polychlorinated biphenyls (PCBs), dichlorodiphenyltrichloroethane (DDTs) and
polycyclic aromatic hydrocarbons (PAHs). These pollutants can bio-accumulate and bio.:

magnify in the food chain, eventually making their way into human food sources. There
are five ocean gyres, or large bodies of water that contain massive accumulations of
degraded plastics around the globe.

- ---------
----- ---

-
----- . -- ---- --



Food-Related Wastes and Pack�ging 

Large events produ_ce large .volumes of food.:related wastes and packaging. San 
Francisco Special Events Ordinance No. 73-89 requires any applicant seeking 
permission for the temporary use or oc�upancy of a public street, a street fair or an 
athletic event within the City and County that includes the dispensing of beverages or 
which generates large amounts of other materials to submit a recycling plan to the 
department issuing the permit for the event or activity. Recycling plans shall includ� . 

· ·arrangements for collection and disposition_ of source separated recyclable_s and/or
compostables by a service provider of the event organizer. San Francisco offers one of
the most successful and comprehensive large municipal food scrap collection programs

- in the nation.

Events at the Port of San Francisco attract tourists who may be less famm"ar with the
City's recycling and composting programs than residents and local business owners. In

1 the experience 9f the D�partment of the Environment, the best way to manage fo.od
waste streams at large events is "to require the- use of either compostab·le or durable,
reusable food· service ware. ·

Exclusive use of ·compos.table food service ware facilitates sourGe separation and the
diversion of organic materials from landfill, mitigates contamination in the City's . 
recycling programs, and streamlines composting and related waste diversion activities
during large events. A wide variety of compostable food service ware and bags are
available in the marketplace. These are inac:ie from renewable resources such ·as
paper, corn starch and sugarcan�.

Reusable Water Bottles and Refilling Stations

The City's water delivery system consistently prov.ides among the purest, safest"drinking
water in the nation from spring snowmelt stored •in the Hetch Hetchy Reservoir and
flowing down the Tuolumne River. Re-usable water bottles are easy to refill and use of
Hetch Hetchy water guarantees a high quality of water for the public. Durable or
compostable _ service ware can be combined Y\t'..ith water filling stations to furth_er reduce

. the need for single-use plastic packaging ..

The Port Commission adopts the following measures to adqress the concerns outlined
above and to 1) ensure that food waste streams from large outdoor events can be easily
composted, and 2) marine life in the Bay is protected from plastics and litter through
elimination or reduction of plastics at these events. ·

1. The provisions of this Policy are mandatory for all events or activities ("Events") on
Port property that the Port expects will attract"5,000 or more people aggregated
over the number of days the event is held. · Examples of these Events include but
are not limited to: exhibitions or presentations of sporting events, tournaments,
concerts, musical and theatrical performances and other forms of live
entertainment, public ceremonies, fairs, carnivals, markets, shows, fundraising
events, races or other public or private exhibitions and activities related thereto.·
This Poli�y shall apply to all persons or e_ntities organizing, sponsoring or hosting
an Event, including all vendors, subcontractors and agents ("Event Organizers") for



an Event. Event Organizers of Events with an expected attendance of less tha·n 
!?,000 people are strongly encouraged to comply with this Policy. 

2. The sale, use and distribution of single-use plastic water bottle� are p�ohibited.
The Eve·nt Organizer must provide "water filling stations" supplied either by the
San Fr�ncisco Public Utilities Commission or a vendor approved by the Port's 
�xecutive Director or her or his designee for use

.
by individuals with reusable water 

bottles. This prohibition applies only to single-use plastic bottles that are used for · 
non-carbonated or non-flavored water: 

3. The sale, use and distribution of single-use disposable plastic bags _ are prohibited .
. The Event Organizer must use alternatives to single-use plastic bags such as
recyclable paper, compostable plastic (preferably marine degradable) and/or
reusable ·bags _as those terms are defined by the City's Plastic Bag Reduction
Ordinance. 

4. The· sale, use and distribution of single-use non-compostable plastic food ware are
prohibited.· The Event Organizer may only �ell, use and distribute food s_ervice,
ware that is either labeled "compostable" and meets American Society for Testing
and Materials (ASTM) standards for compostability or that is durable, washable,
and reusable.

. . . 

5. All compostable _plastic food .service ware must meet ASTM. D-6400 standards for
. compostable plastics, have BPI certification .(www.SPlworld.org), and be clearly
· labeled with a color-coded (green) identifying marker, such as a green sticker,

stripe or band on all pieces of the product (for example the cup and lid must both
be labeled), <;>r other certification standards (such as marine degradability) as may
be recommended from time to time by the San Francisco Department of the
Environment and approved by. the Po� Executive Director.

6. The intentional release of balloons on Port property in connection with an Event
subject to this Policy is _·prohibited.

. . 

7. Event Organizers are encouraged to minimize packaging and avoid the use of _
disposable plastic packaging.

8. The Port reserves the right at any time and-from time to time to revise·this Policy or
to make such other and further Rules and Regulations as the Port shall determine
·are in the best interest of the Port, the San Francisco Bay, and the community, or
that comply with City law.

9. For Events that the Port expects will attract 5,000 or more people in. the aggregate,
all licenses, leases, or other r:eal property agreements with Event Organizers
entered into after the date of ·adoption of this Policy by the Port Commission ("the
adoption date"), and all.amendments to licenses, leases, or other .real prope_rty
agreements with Event Organize.rs r:nade beginning in 2012 shall require the Event
Organizer to comply with

.
this Policy. Such Event Organizer's failure to comply with

this Policy·shall be deemed a material breach 9f the agreement and the Port may



pursue remedies, including liquidated damages and termination of the agreement. 

10 .. The Port Commission· may grant a waiver of any of the provisions of this Policy, in 
its sole discretion, if the provision that is waived is replaced by an action that (i) 
protects th� Port's and Hay's natura! habitat, (ii) is compl_iant with law, and (iii) is in. 
keeping with the environmental spirit of the Port's goals her�in. 

This Policy for Zero Waste Events and Activities shall apply to all events on Port 
property with a total expected attendance of 5,000 or more people aggregated over the 
number of days the event is held. This Policy for Zero Waste Events and Activities also 
serves as non-mandatory goals for ·events with an expected attendance of less than 
5,000 people. · · 

.J 



Exhibit 11-4 

S_F Administrative Code Requirements for Special Events Workers 

SEC. 21C.8. PREVAILING RATE OF WAGES REQUIRED FOR 

TRADE-SHOW AND SPECIAL EV.ENT WORK. 
· (a) Prevailing Wage Requirement. Every-Contract, Lease, Franchise, Permit, or Agreement

· awarded, let, issued, ·or granted by the City for the use of property owned by the City must · 
require that any Individual engaged in Exhibit, Display, ·or Trade Show Work at a .Special Event
be paid not less than the Prevailing Rate of Wages, including fringe benefits or the matching
equivalents thereof, paid in private employment for

. 
similar work in the area in which the

Contract, Lease, Franchise, Permit or Agreement is being performed. All Contracts, Leases,
Franchises, Permits or Agreements subject to this Section 21 C.8 shall include a provision in
which the Coi1tractor agrees to comply with, and to require Subcoritractors to comply with, the
obligations imposed by this Section.

(b) Definitions. For purposes of this Se_ction 2IC.8, the following definitions shall apply:
"City" -shall mean the City and County of San Francisco. .
"Contract, Lease, Franchise, Permit, or Agreement" ·shall mean an agre'em·ent with the City

for the use of property own�d by the City; but shall not include any .contract, lease, franchise, 
permit, or agreement for: . . 

A. Celebration of a marriage, domestic partnership, or similar civil union; ·. 
B. The presentation of a Special Event to which the public has free access when the Special

Event is in a public park, on a public street, or on property under the jurisdiction of the Port 
Commission, and the advertising and promotion (or the Special Event is less ·than $ I 0,000;,

C. Any permit or agreement to engage in iilm production plitsuant to Chapter 57 of this
Code or under the circumstances set forth in Section 57.7 of this Code; · 

· D. In any circumstance where application of this Section 21 C.8 would be preempted by
federal or.state law; 

E. Any Special Event for which the time required for the set-up is three hours or less and
the number of in9ividuals working on the set-up is no more than two. 

F. Any Spedal Event where the Special Event itselftakcsfive hours or less.
G. Any Special Event that requires the payment of prevailing wage rates applicable to

public works projects. . 
H. A street fair organized by and for which a permit has been issued to� nonprofit entity,

where the street fair is free and open to the public and does not have as a primary purpose the 
advertising or promotion of a product or service. 
· · "Convention" shall mean an organized association of persons with a common interest,
including but not limited to a p"rofcssional, commercial, political. social, cultural, vocational,
rccreational,-or fraternal interest, who meet in a hotel, convention center, or other building to
discuss or act on matters affecting their c.ommon interest or to participate in activities related to
their common interest. Attendees at a "Convention" come mainly from places other than San
francisco:

"Exhibit; Display, or Trade Show Work" shall mean the on-site installation, set-up, assembly,. 
and dismantling of temporary exhibits, displays, booths, modular systems; signage, drapery, 
specialty furniture, floor coverings, or decorative materials in conncctio_n with or related to_ a 
Special Event. 



"Exposition" shall mean a large-scale public exhibition. with a primary though not necessarily 
exclusive purpose of promoting one or more products, s_ervices, or businesses. 

"On-siie" shall mean the site of the Special Event, which may occur in enclosed space or 
open space or both. If the primary site of the Special Event is enclosed space, "On-site" shall · 
inclt,de open space within l 50 feet of the enclosed space that is the primary site of the Special 
Event. "On-site" shall also include public rights of way, including but not limited to a street or . 
sidewalk, as to which a City permit, including but not limited to an !SCOTT (Interdepartmental 
Staff Committee on Tratlic and Transportation) permit, has been issued ii1 con.nection with the 
Special Event. 

. "Prevailing Rate of Wages" shall mean that rate of compensation as determined in 
Section 21C.7. · 

"Special Event" shall mean any Trade Show, Convention, Exposition, or other Temporary . 
Event with the characteristics of a Trade Show, Convention, or Exposition, that involves Exhibit, 
Display, or Trade Show Work. 

. .

"Temporary Event" shall mean an event lasting no more than six months. 
"Trade Show" shall mean a gathering in which one or more businesses or association of 

businesses in one or more industries or professions show their prod�1cts or services to possible 
customers or patrons. A "Trade Show" may include but is not limited to· a gathering in whic� 
there are exhibits, displays, or demonstrations of specific products or services or that highlight all 
or part ·of al) industry or prof�ssion. 

(c) Preemption. Nothing in this Section 2iC.8 shall be interpreted or applied so as to create
any_ power or duty in ctjnflict with any federal or State law. 

(d) Operative Date and Application_.
O) This Section 21 C.8 shall become operative upon the initial.setting of a Prevailing Rate

of Wages for Exhibit, Display, or Trade Show Work by the Board of Supervisors. This initial 
Prevailing Rate of Wages shall be set in accordance with the proc�ss established in 

. Section 21C.7(c){I), except the Civil Service Commission sh_all submit to the Board of 
Supervisors· data as to the Prevailing Rate of Wages no later than the first week in August 2014 . 

. Thereafter, the Commission shall submit data as to the Prevailing Rate of Wages for Exhibit, 
Display, or Trade Show Work on or before the first Monday in Novembe·r each year, including 
2014,_in accordance with Section 21C.7(c)(I). 

(2) This Section 2 I C.8 is intended to have· prospective effect only, and shall _not be
interpreted "to impair the· obligations of any pre-existing Contract, Lease; Franchise, Permit, or 
Agreement isst}ed or entered into· by the City. This Section shall only apply to Contracts, Leases, 
Franchises, Permits, or Agreements entered into on or-after the operative date of this Section. 

(e) Scvcrability. If any provision or provisions of this Section 21 C.8 or any application .
thereof is held invalid, such invalidity shall not affect any other provisions or applications of the
Section. 

· · 
(A�dcd by Ord. 90-14. File No. 140383. App. 6/19/2014, Eff. 7/19/2014) 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT. PLAN 

I.. Project Background. The development plan •for the 28-Acre Site under the 
Transaction Documents . provides for the developmc

.
nl · of a new mixed-use neighborhood

composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks and open. space. This Workforce Development Plan sets forth the 
activities Developer and Vertical Devcioper shall undertake; and require their· Construction 
Contractors, Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, to undertake, to support workforce development' in both tht: constri1ction and end use 
phases oflhe 28-Acre

.
Site Projec_t, as set forth in this Workforce Development Plan. · 

. The Port and Developer have entered into the ODA that provides for the development 9f 
the 28-Acre Site Project in a series of Phases. In connection with tlie DOA, the Port and the 
Developer will enter into a Master Le�se providing Developer the right to c�nstruct Horizontal 
Improvements within the 28-Acre Site Project after Port approval of Phase .Submitlals and 
issuance of necessary Regulatory Approvals .. Developer will · enter into contracts with
Contractors and Consultants to construct all Horizontal Improvements allowed under the Master 
Lease. 

The ODA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
lo Vertical· Developers. When a Vertical Developer is selected, the Port _ and the Yertical 
Developer will enter into a Vertical ODA that provides. the procedures for the Port's delivery of a 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the Vertical 
Developer's · construction of Vertical Improvements and Deferred Infrastructure. Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct 
the Vertical Iniprovements allowed in . the Vertical DDAs. Upon completion or the Vertical
Improvements, the applicable Parcel Lease, between the Port and

. 
the Vert

.
ical Developer, shall

govern the operation and use of the Vertical Improvemenis. 
· · 

· II. Purpose of tJic Workforce Development Plan. This- Workforce Development 
Plan· sets forth the e·mployme

.
nt and contracting requirements- for the construction and operation 

of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port �nd Developer (on behalf of itself and each Vertical Developer), in consultation with others 
-including·OEWD and oth_er relevant Chy Agencies.

The purpose of this Workforce Development Plan is to ensure training, employment and 
· economic development i.1pportunities are part of the development and operation of the 28-Acre
Site Project. This Workforce Development Plan creates a mechanism to provide employmt:nt
and economic development opportunities for economically disadvantaged persons and San
Francisco residents. The Port and Developer agree that job creation· and ·equal opportm1ity

· contracting opportunities in all areas of employment are an essential part of the redevelopment of.
Pier 70. The Port-and Developer ,�gree that it is in the best interests of the 28-Acre Site Prc�jecl
and the: City for a portion of the jobs and contracting opportunit"ies to be directed, to the extent ·
possible basec) on the type o_f work required, and subject to collec_tivc bargaining agreements, to
local, small and economically disadvantaged companies and individuals whenever there is a
qualilkd candidate.
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This Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that \viii he undertaken in order to help ensure that these g(>als and 
objectives arc successli.1lly met. In recognition of the unique circumstances and ·requirements 
surrounding. the.:: 28-Acre Site Project, the Port, OEWD · and Developer have agreed that this
Workforce ·ocvclopment Plan ·will constitute the exclusive workforce requirements li.x the 28-
Acre Site Project. 

This Workforce Development Plan requires: 

• Developer or Vertical D�velopers to Ii.ind certain OEWD job readiness and
training programs run by CityBuild and TechSF.

. 

. 

• Developer or Vertical Developer shall include in all leases,. subleases or other
occupancy contracts provisions that .require all Permanent Employers that occupy
more than 25,000 gsf to enter into a First Source Hiring �greement (in the li..mns
attached hereto as Attachment A-I and Attachment A-2) that will require
participation in the City's Work�orce System to\vards the hiring goals of Chapter
83 hiring goals applicable to Covered Operatior;is for First Source referrals and,
where applicable, partnership with TechSF. Deveioper shall also include i1J such
leases, subleases or other occupancy contracts provisions that require Lessees and
service providers to identify a single point of contact and contact OEWD's
Business Services team to discuss its obligations under the First Source Hiring·
Agreement.·

• On an annual basis, Developer shall provide First Source prpgram and contact
information to Permanent Employers that occupy less · than 25,000 gsf, so they
may avail themselves of referral services offered by OEWD.

• Developer and Vertical Developers of projects that are not otherwise covered by
local• hire requirements to enter into · a First Source Hiring Agreement .for
Construction (in the form of Attachment A-3 attached hereto).

• Developer and v·ertical Developers to meet the hiring and apprenticeship goals
applicable to· certa,in construction work for Local Residents and Disadvantaged
Workers for Covered Projects as set forth 111 Attachment R (Local Hiring
Requirements).

• Developer and Vertical Developers to meet the utilization and outreach goals
applicable to certain construction work for Local · Business · Enterprises in
accordance with· the requirements set forth in Attachment C (LRE Utilization
Plan).

• Developer to meet the oi1treach goals applicable to the initial leasing of retail
·space.suitable for use by local diverse small businesses.
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The foregoing summary is provided f"i.)r convenience and fr>r informational purposes only. 
In case of any conflict between this Workforce Development Plan and the D/JA., the provisions 
of this Workforce Developn1cnt Plan shall cont1_·0I. · 

III. Workforce Development Plan.

A. DEFINITIONS

The following terms specific to this Workforce Developrnent Plan ha·ve the meanings 
given to them below. or are defined where indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Work force Development Plan 
and all Workforce-Development Plan-specific �cfoiitions will prevail over any other Transaction 
Document in relation . .to the rights and obligations of Developer's and Vertical Developers with 
respect to _workforce development:- All reference's to the ODA or Vertical DOA, �s applicable, 
include

. 
this Workforce Development P\an unless exp)icitly stated othefwise.1 

. 

· "Chapter 83" is defined in Section 111.D.2 hereof.

"Commercial Activity" means retail sales an_d services, restaurant, hotel, education and
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under the SUD that are cond

.
ucted within a Vertical Improvement, 

""Commercial Lease" is defined in Section Ill.D.2 hereof. 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Qperation. · 

"Construction Contractor" means a construction contrai;tor . hired by or · on behalf or 
Developer or a Vertical Developer who· performs Construction Work on the 28-Acre Site or. 
other construction _work otherwise covered under the LBE Utilization Plan or. First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements req4ired or permitted to be made to the 28-Acre. Site to be . carried out · by 
Developer under the DOA, (b) the initial construction of all Vertical l�1provcmcnts to be carried 
out by a Vertical Developer under a Vertical DOA, and (c) initial tenant improvement ,vork for 
all Vertical Improvements other than light industriai, arts activities or standa

.
lone affordable 

· buildings. For the avoidance of doubt, Construction Work for Vertical Improvements shall not
include any repairs, maintenance, renovations or other construction work performed · alter
issuance of the first certificate ofoccupancy for•! Vertical Improvement.

"Construction Workforc_c Requirements" is defined in Section 111.C. I hereof. 

"Consultant" is defined in Attachment C attached ht·reto. 

Work force -1.kve lopment Plan 
EXI-IIBIT I·- Page 3 



"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertie�! Improvement (or addition 
or alteration thereto) contains more than 25,000 gross square feet in floor area, ·and (ii) the 
operation of a· Residential Project containing more than 25,000 square feet or more than I 0 
Residential Units. Covered Operations do not include (a) any operations or ·activities conducted 
by tenants, subtenants or owriers of Residential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units, (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Disadvantaged Worker(s)" is defined in Attachment B attached hereto. 

''Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
· third party files an action challenging the approval during such 90-day period, thirty days after

the fi�al judgment or other resolution of the action or issue,

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation ·and Lease Occupancy of the Building� for Permanent Employers or for 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof. 

"Internship" shall mean a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, .mentors,· employers, and peers. An intern obtains a good 
understanding ·of the requirements of the occupation and an· overview of all aspects of their 
chosen industry, and develops college and career readiness and success skills, such as critical 
thinking, problem.solving, collaboration and communication. 

· · "Job Readiness ·and Training Funds" is defined in Section -�Il.B. I hereof.

"Lessee" shall mean a Tenant, business operator and any other occupant of a commercial
office _building. Lessee shall include every person; tenant, subtenant, or any other ·entity 
occupying the building for the intent of doing business in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Business Enterprise(s)" or "LBE" means a- firm that has been certified as an 
LBE as set forth in Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

"OEWD" means the City's Office of Economic & Workforce Development. 
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''Operations Workforce Requirements" is defined in Section D.1 hereof. 

"Permanent Employer'' shall mean.each employer in a Covered Operation. 

"Permanent Tech Employer" shall mean.a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf withi(l the 28-Acre Site Project. 

"Prevailing Rate of Wages". _The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(t), of the Administrative Code. 

''Prevailing Wage Covered Project•· means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shal.l mean a member of the Workforce System who has participated in an 
OEWD workforce training progr�m. 

"'Registered Apprenticeship" shall mean a work experience that combines formal job
related technical instruction with structured on-the-job learning experiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with· their skill 
attaimnent throughout an apprenticeship training program. Upon successful completton of all 
phases of on-the-job learning and related instruction components, registered apprentices receive 
nationally recognized certificates of completion issued by the USDOL or DAS. 

"Subconsilltant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto . 

.. TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
assistance services to jobseekers, and connects local employers to a qualified workforce in order 
to help all involved benefit from the growth of the local technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any successor programs, which provide similar services. 

"Technology-Enabled Occupations" shall mean occupations that require skills related 
to Information, Media and JCT Literacy as highlighted in California's Digital Literacy definition, 
"[one's capacity] for using digital technology, com_munications tools, and/or networks in 
creating, accessing, analyzing, managing, integrating, evaluating, and communicating 
information in order to function in a knowledge based· economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use JCT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digital media. 
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"Technology Occupations" shall 111��111 pos1t1ons that require core compctem:ies in 
· inf'ormation and communication technology (ICT) systems and solutions. These 
develop and deploy technologies and infrastructures to both support their enterprise and 
users. Additionally, technology occupations require skills in research, design, development 
analysis of custom technological products; including but riot limited to software, 
application, and cloud-based ·products. Technology occupations also include positions that 
related to the sales, marketing and engineering of these technology-based products. 
occupations typically ciccur 'in the .major industry cluster� as defined by the North 
Tndustry· Classification System (NAlCS): Software Publishers; Wired 
Wireless Telecommunications; Satellite Communications; Data Proc�ssing, Hosting and 
Services; lnternet Publishing and Broadcasting and Web Search Portals; and Computer 
Design. Major technology occupation clusters as identified by the Bureau of Labor 
include but are not limited to: information support and services; network systems; program 
software development; and web and digital communicat

"Threshold Amount" as defined in Section 6.1 of the San Francisco Administrative 
Code. 

"Work Experience'' shall mean any experience which combine an on-:the�job learning 
component with related classroom instruction designed to maximize the value of on-the-:,job 
experiences. Work · Experience Education is classified in. the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world of 
work; exploratory work experience also allows students to. experience a variety of careers; and 
vocational work experience allows students to explore a career interest in greater depth. 

"Workforce System" is defined in Attachment A I attached hereto. 
. 

. 

B. WORKFORCR JOB READINESS AND TRAlNING FUNDS.

1.. Application. Dev�loper will provide OEWD · with $ I Million in fi.mding to 
support the job training and-readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section H_I.B. l (all funds required under this 
Section I.Il.B. I, ·the ".Job Readiness and Training Funds"). The funding 
requirements under Sections m.B.2 and IJI.B.3 will be binding on Developer and 
its · successors and assigns· under the DOA. ·The funding requirements under
Section ITI.B.4 will be binding on Developer or may be assigned to the applicable 
Vertical Developer under the terms of their Vertical ODA and/or Parcel Lease. 

. . . 

2. CityHuild Program. The 28-Acre Site Project will pay a total ·of $250,000
across the thre� Phases of development in accordance with this Section 111.B.2
that the City will use to· fund City0uild programs. ·

a. Purpose· and Amount. The 28-Acre Site Project will pay the City a total of
$250,000 that the City will u·se to fund CityBuild programs run by
OEWD's Workforl:e Development Division. Funds will-be alloc:Hed· by
amount and program in OEWD's discretion, but such programs may
include the CityBLiild Academy, an 18-weck pre-apprt·nticl'ship training
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program_ that prepares citywide resfdents for entry into the- "trades; the 
Construction Administration & Professional Service Academy, an 18-
,iveek prograri1 offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as proJ-essional wnstruction 
offic"e administrators; or the CityBuild Women's Me11torship Program, a 
volunteer program that connects women construction leaders wjth 
experienced profcssio_nal and mei1to�·s. 

· b. Manner and Timing of Payment. · Developer -�ill pay the CityBuild · · 
program funds in accordance with the following schedule: 

i. Phase I: Developer will pay the City $83,333 within · fifteen days
af-ler the Phase ·1 -Approval becomes Final, -Binding and Non
Appealable.

11. Phase 2: Developer. will- pay the City $83,333 within fifteen days
after the Phase 2 Approval becomes Final,- Binding and Non- · 
Appealable.

111. . Phase 3: Developer wi_ll pay the City $83,334 within fifteen days
afle"r the Phase 3 Apprc;,val becomes· Final, Binding· and Non
Appealable ..

3. CityBuild Services. The _ 28-Acre Site Project will pay a total of $100,000 that
will be used to remove. barriers to permanent employment.

a. Purpose and Amount. The 28-Acre Site Prqject will pay $ I 00,000 to fund
the delivery of services to assist individuals, interested in entering
CityBuild or the trades, with addressing barriers to employment. The
services will offer case management and supportive services ( driver
license, housing, union dues, tools, uniform/bootsf The resources will be
primarily fc,·r Bayview Hunter"s Point . neighb9rhood . residents and
surrounding areas. The participants ,,•ill be assessed for their
appropriateness to work i"n construction and will be provided services to
assist them with entering a career in construction. These ·funds will be
distributed directly to Young Community · Developers. The participants

· · will be assessed for their appropriateness to work in construction and ,viii
be provided services to assist them with entering a career in construction.

h. Manner and Timing of Pavmen!. Developer will make the paymen·t
· directly to Young Community Developers within fifteen days afier the

Phase I Approval become Final, Binding and Non-Appealable: .

: 4. TcchSF Hriclgc Training for ·nvHl�/Dogpatch Communities & Targeted End
Use .Jobs. The 28-Acre Site Project will. pay $650.000 associated with 
commercial-office development in Phase I -and in future Phases, in accordance 
with this Section. · 
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a. rJ!rpose and Amount. The Vertical Developers of the first commercial-.
office project in Phase I and the Vertical Developer of the first
commercial-office project to be developed in any spbscqucnt Phase will be
required to pay funds ·to the City that will be: used hy OEWD to support
moderate-skilled job training_ and educa�ion programs . that prepare
individuals in the Bayview Hunter's Point neighborhood residents ,i'nd
surrounding areas in zip codes 94124, 94107. 94103, 94102, 9411.0,
94134. 94115, and 94112 and other disadvantagcd citywide residents for
technology (e.g .. -rr administrator, data scientist, etc.) and technology
enabled (e.g., office administration) office skills positkms for Lessee's
new employee hiring and incumbent t!mpl6y�c advancement otlered
through the TeehSF initiative or OEWD-identilied partners. Tech SF will
customize technology training based on .the tfpcs of Lessee leasing space
within the Phase, . which may include office skills, advanced
manufacturing or biotech technology training:

b. Manner.and Timing of Payment.
. 

. 

'· . 

1. Phase l: The .Vertical DOA for the first office-commercial· proje�t
in Phase I will require- the Vertical. Developer to pay to the City
$325,000 as . a  condition to issuance of the first Construction
Document for the Vertical improvements.

ii. Phase 2 or 3: The Vertical ODA for the first office"'commcrcial
project to be proposed in Phase 2 (or- the first office-commercial
project lo be proposed in Phase 3 if no office comml!rcial project is
proposed for Phase 2J will require the Vertical Developer to pay to
the City $325,000 as a condition to issuance of the first
Construction Document for the Vertical lniprovcmcnts.

c. Accounting. Developer and Vertical Developers will have no right to
challenge the appropriateness of or the amo4nt of any expenditure, so long
as it is used in accordance with the provisions of this Scctio1i'Ill.B.4. The
Job Readiness and Training Funds may be commingled with other funds
of the City for purposes of investment and safekeeping, but the City shall
maintain recprds as part of the. City's accounting system lo account for all
the expenditures for a period of four (4) years following the date or.the
expenditure, and make such records available upon Developer's request.

d. Board Authorization. By approving the DOA .ind form of Vertical ODA,
-including· this Workforce Development Plan, the Board ·of Supervisors
authoi"izes the City -(including OEWD) to accept and expend the Job
Readincss and Training Funds paid by the Developer as set forth here_in.
The Board of Supervisors also agrees that any interest earned on any the
Job Readiness and Training Funds shall remain in designated accounts for
use by OEWD for workforce readiness and training consistent ,:vith this
Exhibit O and shall not be transterrcd to the City's general fund.
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C. CONSTRUCTION WORK·

I. Application. Developers, Vertical Developers m�d Constructiqn Contractors shall
comply with the applicable provisions of this Section 111.C. I (the "Construction
Workforce RclJUircments") that are requirements of the DOA with respect to
Developer, and of the Vertical DDA with re_spect to Vertical Developers.

2. Local Hiring Requirements. Developer, all Vertical Developers and 
Construction Contractors (and their subcqntractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with.respect lo Covered Projects (as defined therein). 

3. First Source Hiring Program for Construction Work. Developer, with respect
to any Horizontal Improvements that are not subject to the Local H·iring
Requirements, and each Vertical · Developer with respect to each Vertical
Improvement that ·is not subject lo the Local Hiring Requirements, will enter into
a Memorandum of Understanding · with the City's· First Source Hiring

' Admi11istration in the form attached hereto as Attachment A-3 under-which each 
Developer and Vertical Developer must include in their contracts with 
Construction Contractors for Construction Work that is_.not subject to the Local 
Hiring Requirements, a requirement that the applicable Construction Contractor 
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit 
A, and to provide a signed copy o�the relevant Form exhibits to _the FSHA. 

4. Local Business Enterprise Requirements. Oeveloper, all Vertical Developers
and their respective Contractors and_ Consultants (as defined in Attachment C)
must comply with the Local Business Enterprise Utilizarion-Progra� set forth in

5. 

Attachment C hereto. ·

Obligations; Limitations on Liability. Developer and each· Vc1tical Developer·
shall use good faith efforts, ·working with the OEWD or its designee, to enforce
the applicable Construction Workforce _Requirements with respect to its
Construction Contractors (as defined above), Contractors and Consultants (as
defined in Attachment C), and each Construc.tioi1 Contractor, Contractor and
Consultant, as applicable, shall use good faith efforts, working with OEWD or its
designee, to enforce the· Construction Workforce Reqtiir.ements with respect to its
Subcontractors and Subconsult,ints (regardless or tier). However, Developer and
Vertical Developers shall not be liable for the failure of their respective
Construction Contractors. Contractors and Consultants, and Construction .

. 
, . . 

Contractors, Contractors and Consultants shall not be liable for the failure of their
respe.ctive Subcontractors and Subconsu It ants.

6. Prevailing Wages.

a. Prevailing Wa!!es. Subject to any collective bargaining agreements in the
building trades, Developer, all Vertical Developers and Constri.1ction
Contractors (and their subcontractors regardless of tier) must (A) pay, and
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EXI IIBIT I - Page 9 



shall require its respective Constr:uc:tion Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Pr�vailing 
W,_1ge Covered Project no less than the applicable 'Prevailing Rate of 
Wages, and (8) comply· with, and require its Contra�tors and 
Subcontractors lo comply with. the provisions of Administrative Code· 
23.61, which requires Contractors and Subcontractors lo comply with 
Administrative Cc1de subsections 6.22(_c)(5), (6), (7) and subseeiion 6.22(f)
for any Prevailing Wage Covereq Project. 

. b. -Enfo.rcement. City's Office or La_bc)r Standards Enforcement ("OLSE'"'')

enforces labor laws adopted by San. Francisco voters ai1d the San
Francisco Board of Supervisors. The Port designates OLSE as the agency
responsible for ensuring that prevailing wages are paid and other payroll

· requirements are met in connection with the. Work.

D. PROJECT OPERATIONS

l. Application. Covered Operations within tht· 28-Acre Site Project will be subject
to ttie applicable First Source Hiring Requirements (including TechSF) and Retail

,Marketing Requirements ·set l:orth in this Sectio11 III.D.1 (collectively, \he
. "Operations Workforce Requirements"). The· Operations . Workforce

Requirements will be binding on Vertical (?evelopers entering i1_1to-,Parcel Leases,

2. First Source Hiring Program for Operations.

. 
. 

a. First Source Hiring Agreements. �ort arid Developer will ensure that the
Parcel Lease for each Option Parcel will require the Vertical Developer as
te1iant. thereunder to comply with the operational requirements of the then
_ current Adminislrativ� Code Chapter 83 ("Chapter 83") in accordance
with this· WorkfiJrce· Development Plan (subject to limitations on Changes
to Existing City· Laws as provided in Section 5.3 _of. the Development
Agreement). Co111pliance with Chapter 83 will be achieved by the
following:

1. Vertical Developer will inch1de in all . leases, subleases or other
occupancy contracts for Covered Operations (each, a 
"C�nnmcrcial Lease"), a requirement that the Commercial_ Ten

.
ant 

enter into a FSHA Operations Agreement in the limn a·uached 
hereto as Attachment A-1. 

11. Vertical Developer will. require the applicable party to provide a
signed copy of each FSI-IA Operations Agreement within I 0

busii1ess days of execution of the Commercial Lease.

111. . With the exerntion of each applicable Commercial Lease, Vertical
· Developer will provick inf·i:mnation and require Lessee to noti(v

OEWD Business Services. · 

Workforce Development Plan 
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b. First S(iurce 1-l_irill!.! A!..!rcements for Permanent Tech Employers. The
purpose of the FSHA Tech Operations Agreement _is -to facilitate job
training and educatior\ opportunities for participants in the TcchSF
Program. In addition to the f-irst Source Hiring Agreements above, Port
and Developer wil_l ensure that the Parcel Lease for each Option Parcel
will require the Vertical Developer as tenant thereunder to:

1. ff Vertical Developer is · a Permanent Tech Employer, provide
hiring· executive(s) contact i!1formati9n to OEWD Business
Services for itsell: and enter into a FSHA "[.ech Operations
Aweemcnt ·in the form of Attachment A-2;

. 

. '.ii. Vertical Developer will include in all lease, subleases or other
occupancy contracts for Covered Operations (each, a .
"(:ommercial Lease"), a requirement that the Commercial Tenant
to enter into the FSI-IA Tech Operati_ons _ Agreement in the form in_
Attach1i1ent A-2; and

iii. Provide contact in.formation I.or any Commercial Tenant that is a
Permanent Tech Employer. .Vertical Developer will provide the
executivc(s) contact information within 10 days of execution of,
or, if available, prior to ·execution of the applicable Commercial
Lease, · and will provide updated contact information annually
thereafter.· 

iv. With the execution of each applicable Commercial Lease ·with a
Permanent Tech · Employer, Vertical Developer will provide
information related .to ·�echSF and require Lessee to notify OEWD
Business Services staff Vertical Developer will only be required to
provide information as supplied .to it by OEWD Business Services
staf

f 

If no inl.ormation is supplied by OEWD Business Services
stan: then this subsection will be deemed complete.

3. _Local Diverse Small Business Retail Marketing Program.

a. 

b. 

Applic.aJj_i::m. Developer, working with its Vertical Developer Affiliates, 
the Port or S�m Francisco and OEWD will implement a program that 
provides opportunities for diverse and local small businesses to become 
part of the .future revitalization of Pier 70 in accordarice with this Section 
111.0.3. 

. 

Program Goals. Developer, working with its _ Vertical Developer 
Affiliates, the Port or San Francisco and OEWD will ii11plement a progi·am 
that provides opportunitie·s for diverse and local small businesses to 
become part of the fi.1ture revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in ret�il, PDR, arts anµ commercial 
spaces within the 28-Acrc Site, with a· specific focus on District I 0 
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entrepreneurs and businesses. and to (ii) leverage resources available 
through existing local, state and federal programs delivered through local 
partner organizat_ions (e.g., OEWD, NEDOs, etc.). Developer, working 

· -.,_ with its Vertical Developer Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces iii the 
28-Acn:: Site Project, excluding Parcel E4.

. c. Marketin·u Prog
.
ram. 

1. Using its best available. information, Developer will provide -in
each Phase Submittal, the pro.i,ected commercial space available in
the Phase and a general overview of retail, PDR, arts and
commercial spaces that could be available for sublease within · the
applicable Phase to local diverse small businesses. To the extent
f.easiblc, the information will include the-itenis described below, at
a conceptual level, with the understanding that the description will
be based or:i Developer's best projections at the time, but will be
subject to change as the Phase is developed:

(I) Potential type of use: retail, services, PDR., restau�ant,- etc.;

(2) Type of space: new construction, rehabilitated space, floor
to ceiling heights, likely mechanical systems, loading
access, parking availability; .

(3) Approximate size of spaces;

(4) Location: building parcels and street/park.frontage
k1cations;

(5) . Projected timing: timing for delivery of core and shell
space availahility and anticipated lease sign target date
prior to the delivery of core arid shell; and

(6) Contact: name of broker or Developer contact for any
follow Lip questions.

11. Developer will provide Port and OEWD with an update to the
information described above within six to eight months after the
·initial Phase Submittal if the information provided with the Phase
Submittal has changed materially.

111. During each Phase, Developer will coordinate with OE.WO and
real estate brokers with the. goal or identifying small businesses
that might lease space within Vi.:rtirnl Improvements_ in thl: Phase
by complying with the l"i.11lowing process:
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EXHIBIT I - Page 12 



(I) 

(2) 

(a) 

(b) 

(c) 

(d) 

(c) 

Fr.om and afte1'. the applicabk 'Phase Approval, Developer
provide information on the potential leasing oj1portunities 

· to OEWD. OEWD to \.:nordinate busi11esses, entrepreneurs,
and NEDOs about potential opportunities.

OEWD/Small Business Services will provide support
through during kase negotiations with local diverse small
businesses identified through this marketing program and
engage 1-2 NEDOs that serve small businesses with
specific focus on those based in District I 0. It is
anticipated that OEWD will require each NEDO to provide
the following services:

. 
.

Initial consultation to determine potential businesses and
entrepreneurs to conduct outreach about.potential
opportunities at the 28-Aere Site. ·

Consultation with entrepreneurs and businesses necessary
to successfully locate their business at the 28-Acrc Site.
This could include services typically provided by NEDOs
such as business plan support, small business -t'inancing,
loan applications, understanding bank underwriting criteria,
and training in basic financial management conce1Jts,
including, building equity, maintaining adequate working
capital, managing growth and other issues critical to the
growth and financial stabi I ity of the businesses. .

· NEDOs will identify businesses/entrepreneurs that arc
eligible and interested in leasing space at Pier 70.

NEDOs will share information on outreach events and
conversations with OEWD and Developer.· 

Provide support during lease negotiations with local .diverse
small businesses identified through this marketing program.

1v. Subject to _restrictions on visitor:-serving Pdority Retail Frontages 
on Parcels EI, E2 and 133 set forth in Section 7.20 of the DOA, 
Developer, working through its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving retail and services that 
could potentially sublease space subject to Parcel Leases between 
Port .ind Vertical Developer Affiliates; induding �rocery stores, 
dry cleaners, hardware, aller-school progrnms, recreation and 
activity spaces, and similar neighborhood-serving I?usinesses. 

v. Developer, through its Vertical Developer Affiliates, will engage
brokers to manag� the overall marketing .ind outreach strategy for
leasing of commercial. r�tail, and neighborhood spaces within

·workforce Development Plan
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Option Parcels taken down by, Vertical DevelojJer A fliliates, 
including the Building 12 market hall. When _ entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business program and the marketing inli.wmation prepared hy 
Developer at the beginning of each Phase and will require the 
· applicable broker(s) to engage . with the businesses that
OEWD/NEDOs have identified in clause (iii) above for the
pott:ntial spaces available.

d. Sublease Commitments. · Developer, working through its Vertical
Developer A rtiiiates, will use good faith .efforts ·to· market new sublease
space coming on the. market with the initial opening of each Vertical

.. Improvement to diverse local small bui;inesses that it identifies through the·
marketing program described in Subsection 111.D.3.c above, at fair market
rents and· st1bject to then-existing market conditions. In order to provide
tfme for the small business to d_evelop, Developer will provide a mutual
option to extend after the initial lease term. The initial term and option to
extend would be a minimum of 8 years.· In its evaluation 01.· potcritial
subtenants hereunder, Developer, acting through its Vertical Developer
Affiliates, will consider the history and past success of the propose� retail
subtenant and · its business, as well as the type of business, its ability to
enhance the overall -2�-Aere Site �>roject, and its long term viability. Each
such potential subtenant. must meet standard experience and financial.
qualifications associated with investment reporting, including (i) · �he
proposed programmatic layout; (ii) its long term proforma and business
model; anq (iii) 1.inancial qualifications, which may include reasonable
guarantees of performance.

E. GENERAL PROVISIONS

I. Enforcement. OEWD shall have the authority to enforc_e the Construction
Workforc� Requirements and the Operations Workforce Requirements. The Port
and OEWD. staff agree to work cooperatively to create efficiencies and avoid
rcdundandes and to implement this Workforce Development Plan in good faith,
and to work with all of the 28-Acre Site Project's stakeholders, including
Developer · and Vertical Developers, Construction_ Contractors . (and
Subcontri1ctors) and Permanent Employers, in a fair, nondiscriminatory and
consistent manner.

2. third Party Beneficiaries. Each contract for Construction Work and Covered
Operations shall provide that OEWD shall have third party beneficiary rights
thereunder for the limited purpose of enforcing the _. requirements or this

· Workforce Development Plan applicable to such party directly against such party.

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hii"ing
goals "than others, hence all workforce hiring goals under a Construction Contract
will he cumulative, not individual, ·goals for that Construction Contract or
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Permanent Employer. In addition,�Devclopcr and Vertical Developers shall have 
the right·· to reasonably spread the workl"i:m.:c goals, in di ITerent percentages, 
among separate _Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
Employers at any given time meet the requircrnents of this Workfi.'>rce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This ackno,•vledgeme.nt does not alter 1n any way the 
requirement that Developer, Vertical Developers. Co_nstruction Contractors �nd 
Permanent_ Employers comply with good faith effort obligations to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity_. · In recognition of the unique circumstances and requirements
surrounding the · 28-Acre Site Project, the Port, - OEWD · and Developer have

· agreed that this Workforce Development Plml" will constitute the exclusive
workforce requirements for the 28-Acre Site Project. Without_ limiting the
generality or the foregoing, if the City" ii11plements or modifi�s any workforce
development policy or requirements afier the date of this Workforce _Development

-Plan, whether relating to construction or operations, that would otherwise apply to
the 2_8-A�re Site Project and Developer asserts that such change as appl\ed to the
28-Acre Site Project would be prohibited by the Development Agreement
(including an increase in the obligations of Developer, any Vertical Developer, or
their contractors under any provisions of the ODA or any Vertical ODA), then the
parties shall resolve the issue . through the Dispute Resolution procedures of
Section III.F below.·

f". DISPUTE RESOLUTION. 

1. Meet and· Confer. In the event of any dispute under· this Workforce
Developn1ent Plan (including, without limitation, as to compliance with this
Workforce Development Plan), the parties to such �ispute shall meet and confer
in an attempt to resolve the dispute. ·The parties shall negotiate in good faith for a
period ·of IO business days in an attempt to resolve the ·tlispute; provided that the
complaining party may proceed immediately to the Arbitration Provisions · of
Attachment D (Dispute Resolution) attached hereto,-without engaging in such a
conference or negotiations, if the facts could reasonably be construed to support
the issuance of a temporary restraining order 

.
or a preliminary injunction.

2. Arbitration. Disputes arising under this Workfrirce Developmt;nt Plan· may be 
submitted to the provisions of Attachment D (Dispute i{esolution) hereof if the
meet and con ler provision of Section 111.Ll above does not result in resolution of
the dispute.
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Attachment A-I. 

Form of First Source Hiring Agreement fr,r Opcrntions 



City and County of San Francisco First Source Hiring Program 

Office of'Economic and Workforce 

Development Workforce 

. Development Division 

Attachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"), is made as 

of , by and between (the "Lessee"), and the First Source Hiring· 
· Administration, (the "FSHA "), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a portion of the building at [Address] (the 
"Premises") which ·required a First Source Hiring Agreeinent between the contractor and 
FSHA because the Pre.mises is subject to a property contract between IDevcloper/Ve�ticaf
Developer] and the City i1cting through the San Francisco Port Commission; 

· _Wl·IEREAS, the "[i>c,·cloper/Vcrtical Developer] was required to provide notice
in leases, subleases and other_ occupancy contracts for use of the Premises ("Contract");and 

WHEREAS; as a material part of the consideration given by Lessee under the · 
.Contract, Lessee has agreed to execute this FSH� Operations Agreement·and participate in 
the Workforce°' System managed by the Office of Econoniic and Workforce Development 
("OEWD") as established by the City and County or San Francisco pur�uant to Chapter 83 
of the· San Francisco. Administ�ative Code ("Chapter 83"); 

[Use the following WHE_REAS for Vertical Developer operations of V�rtici,1 
I.mproveme�ts]

WHEREAS, Less_ee has plans to operate the building al f Address] (the "Premises") 
which required a First Source 1-lir_ing Agreement between tht: c.ontractor and FSHA because 
· the Premises is subject to a properly contract between Lessee and the City acting throi1gh
the San Francisco Port Commissi·on; and

[Use the following WHEREAS for subtenants of Vertical Improvements) 

WI IEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed lo execute this FSJ-IA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County _of San Francisco pursuant 
to Chapter 83 of ihe San Francisco Administrative Code ("Chapter 83"):] 

-NOW, THEREFORE, in c.onsideration of the mutual covenants set' forth herein and
other gtiod and valuable consideration. _the receipt and sufficiency of.which is hereby 
acknowledged, Parties covenant and agree as follows: 
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I . DEFINITIONS

FQr purposes of this FSI-IA Operatic-ins Agreement. initially capitalized terms shall 
be dcfiticth 1s folk1ws: · 

a. 

b. 

C. 

-
d, 

e. -

.( 

g. 

h. 

,. 

"Entry Level Position" shall i1Jcan any ,ion-managerial posjtion that _ 
requires no educatio_n above·a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and �hall include temporary, permanent, trainee and intern positions. 

·'Developer" shall mean FC- Pier 70, LLC, a Delaware limited liability·
company, including any successor during the term of.this FSHA
Operati'ons Agreement.

"Lessee"·shall mean·every _commercial tenant. subtenant, or any other eniity 
occupying a Workforce Improvement for the intent of doing business in the C_ity 

· and County o_f" San Francisco and possessing a Business Registration Certificate
with the Office ofTreasurer required to enter into a f'irst Sot1rce Hiring _Agreement
as defined in Chapter 83.

"Project Site" shall mean the area CO!lsisting of.an approximately 28-acre site
located in the _Pier 70 area bounded by lllinois Street _on the west, 22nd Street on the
south, and San Francisco Bay on the north and east.

"Referral"_ shall mean a member of the Workf.orce System who has been identified
by OEWD as having the appropriate training, background and skill sets for a
Lessee specified Entry Level Position.

"Vertical. Developer" shall mean [insert 11r1111e c?f applicable Vertical Develope1:J,
including any successor during the·term or a FSHA Operations Agreement.

"Vertical Improvement'' shall mean a new building that is built at the Project
Site.

"Workforce Improvement'' shall mean Vertical Improvements that are subject to
Chapter 83. _ 
Workforce System: The First Source Hiring Administration established
by the City and County ofSan Francisco and managed by OEWD.

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a. Lessee shall notify OEWD's Business Team of every available F.ntry Level
Position and provide OEWD IO business days to recruit and refer qualified
candidates prior to advertising such position to the general public. Lessee sha"II
provide teed back including but not limited to job seekers interviewed, including·
name, position title, starting s;.ilary and employment start date or those individuals
hired by the Lessee no later- than IO business days a Iler date 01_· interview or hire.
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. . 

Lessee will also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Rcl"crral by OEWD and will 
1nf-i..1rm OEWD's Business Team why specific persons referred were not 
interviewed. I-I iring decisions shall be entirely at the discretion ofLessce. 

b. Notwithstanding anything to the contrary herein, nothing in this.FSI-IA Operations
Agreement precludes Lessee from iininediatcly advertising and filling an Entry
Level Position that performs essential functions of its operation.prior to notifying
OEWDprovided, however, the obligations of this FSHA Operation Agreement to
make good faith efforts to fill such vacancies permanently with Referrals remains
in effeL:t. For these purposes, "essential functions" means ·thosc functions
absolutely necessary to remain open for business. lf Lessee has an immediate need
to fill _an Entry Level Position that performs essential functions, Lessee shall
provide OEWD notice of.such position, and the fact tlJat there is an immediate need
to fill such position, on or·before·the·date such position is advertised to the general
public.-

c. This FSHA Operations Agreement shall-be in full force and effect -as to each
Workforce Improvement until ten ( I 0) years following the date Lessee opens for
business at the Premises, and all subsequent leases within 10 years of that date.
Alter that date, this FSHA Operations Agreement shall terminate

.
and he of no

fi.1rther force and effect .on the parties hereto, but the requirements of Chapter 83
shall continue to apply.

d. Unless otherwise agreed to by the Parties, compliance with this FSHA Operations
Agreement shall be determined on an individual Workf.orce Improvement basis and
will be measured by dividing the number of new Entry Level Positions occupied by
Referrals by the to_tal number .or new Entry Level Positions within the Workforce
·Improvement. Notwithstanding anything to the contrary, new Entry Level Positions
occupied by Re_f:errals within the Project Site, but not within the Vertical Improvement,
_may, at the election of Developer, be counted towards compliance of the Workforce
Improvement for this Agreement. ..

"GOOD FAITH EFFORT TO COM.PLY W"ITH ITS OBLIGAT IONS HEREUNDER 

Lessee will make good faith efforts to comply with its obligations under this FSI-IA 
Operations Agrer..!nJCnt. Determination of good faith efforts shall be based on all ()f the 
following: 

'

a. Lessee. will execute this FSHA Operatio·ns Agreement and Exhibit 13- I attached
hereto upon entering into leases for the commercial space of the Work force
Improvement. Lessee will also accurately c-omplete and submit Exhibit B- I
annu._1lly to reflect employment conditions.

·b. Lessee agrees to register with OEWD's Referral Tracking System, upon
execution of this FSI-IA Operations Agreement.
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c. . Lessee shall notil-y OEWD's Business Services Team of all available Entry Level 
Positions IO business days prior to posting with the general public, subject to the 
provisions or Section 2 above. The Lessee must identify a single point of c(intact 
responsible for communicating Entry Level Positions and take active steps to 
ensure continuous communicati<>n with OEWD's 8usii1ess Services Team. 

d. Lessee attempts to fill at least 50% of open E11try Level Positions with Referrals.

C. 

Spec.ific hiring decisions shall be the sole discretion of the Lessee.

Nothing in this FSI-IA Operations Agreement shall be interpreted to prohibit the
continuation or existing workforce training agreements or to interfere with

· 

consent decrees, collective bargaining agr"eements, or existing employment
contracts. In the event of a conflict between this }�SHA Operations Agreement
and m� existing agreement, the terms of the existing agreement shall supersede
this FSHA Operations Agreement.

Lessee's f�ilure to meet the· criteria set forth in this Section 3 docs not impute "bad faith",
hut shall trigger a review or �he refei-ral process and compliance with this FSI-IA Operations 
Agreement. Failure and noncomp_liance with this FSI-IA Operations Agreement will result 
in penalties as defined "in SF Administrative· Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSI-IA Operations Agreement 
d_enotes_ that Lessee agrees to its terms and conditions . 

. 4. NOTICE 

All notices to-he given under this FSHA Operations Agreement shall be in writirig and
sent via mail or email as follows: 

· 

lfto OEWD: 

ATTN: 

ff to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT

This FSI-IA Operations Agreement and the Transaction Documents-contain the entire 
agreement hetween the parties and shall not be modified in any manner except by an 
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,. 

instrument in writing executed by the· parties or their respective successors. If any term 
o·r provision of this FSHA Operations Agreement shall be held invalid or unei1forceable,
the remainder of this FSHA Operations Agreement shall not be affected. If this FSI-IA

· Operations Agreement is executed in one or more counterparts. each shall be deemed an
original and all, taken together, shall constitute one and the same instrument. This FSHA
Operations Agrnement shall inure to the benefit of and be binding on the parties and
their respective successors and assigns. If there is more than one party comprising
Lessee, their obligations shall be joint and several.

Section titles and captions con.tainecJ •in this FSHA Operations Agreement are inserted as.·
a.matter of conven\ence and for reference an� in no way cJelinc, limit, extend or describe
the scope of thi� Agreement or the intent of any of its provisions. This FSHA Operations
Agreement shall be governed and construed by Ia,vs of the State of California.

-·---·---

[Signature Page follows] 
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' 

\ 

. IN WITNESS WHEREOF, the following have executed this f-SI-IA Operations Agreement as of 
the date set forth above .. 

Date: ____ '--_ 

�. 

Signature: ________________ _ 

Name of Authorized Signer: ________________ _ 

Company: ________________ _ 

Address: ________________ _ 

Phone: 

Email: -------'-------------

Workfon;e Development Plan 
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Business Name: Phone: 
Main Contact: Email: 

Signature of authorized representative* Date · 

'By signing this form, the lessee agrees ta participate in the Workforce System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provi5ions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Chapter 83. 

Instructions: 
I 

. • Upon entering into leases for the commercial space of the building, the Lessee !TIUSt submit to OEWD, a signed 
Exhibit B and Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 
conditions. 

• · The employer must notify the First Source Hiring Program (Contact Info.below) If an Entry Level Position becomes available .. 

Section 1: Select your Industry 

□ Auto Repair □ Entertainment □ Personal Services 

□ Business Services □ Elder Care □ Professionals 

□ Consulting □ Financial Services □ Real Estate 

·□ Constr.uction □ Healthcare □ Retail· 

□ Government Contract □ Insurance □ Security 

□ Education □ Manufacturing □ Wholesale 

□ Food and Drink □ I don't sec my industry (Please Describe)

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry Level Positions 

Entry-Level Position "!itle Job Description 

· Please email, fax, or mail this form �IGNED to:

ATTN: Business Services
Office of Economic and Workforce Development 
1 South Van Ness Avenue, S'" Floor, San Francisco, CA 94103 
Tel: 415-701-4848
Fax: 415-701-4897 
ma i I Lo: l:!!1� i ncss. S.:rvicc�1,is l"l!, " .. , ,m Website: WW\\". work fon:cdcvclopmc·nts r.�_,tg_ 
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Attachment A-2 

J?orm of First Source Hiring Agreement for Tech Operations 

f sec attachedl 



City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Developmen_t Division 

I 
. 

- Attachme·nt A-2: · Form of First Source Hiring Agreement ·
Fo_r Commercial ·office Lease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement.(this '·Agreement") for Permanent Tech Employers, 
is made as of , 20XX by and between (the "Lessee"), and the First Source Hiring 
Administration, (the "FSHA"), collectively the "Parties": 

RECITALS
. 

WHEREAS, the San Francisco Port Commission and [insert name of master tenant 
under a Parcel Lease] (the HPort Tenant") are parties to that certain Parcel·Lease dated as of 
___ , 20XX (the "Parcel" Lease") for the building at [�ddress] (the "Premises"); and · 

WHEREAS, the Workforce Development Plan attached as Exhibit IXX] to the Parcel 
Lease (the "Workforce Development-Plan") requires all Covered Operations that arc also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plan) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source Hiring Program under Chapter 83 of 
the San Francisco Administratiye Code ("Chapter 83''); and 

. 
. 

WHEREAS, Lessee is a Permanent Tech Employer and is [the Port Tenant under the 
Parcel Lease][a ''Covered Subtenant'' under that certain Sublease with_ the Port Tenant 
dated as of ______ ,-20XX (the "Covered Sub_lcase")]; and 

_,. 

WHEREAS, as a material part of the consideration given by ·Lessee under the [Parcel 
Leascl[Covered Suhleasel, Lessee. as a Permanent Tech Employer. has agreed ti) enter into this 
Agreement that sets forth participation and reportin·g requirements to participate in the Tech. SF 
Initiative managed by the Office of Economic and W_orkforce Development (OEWD); and 

WHEREAS, the forri, of this Agreement may be sul�ject to change upon niutual 
agreement of the Port "tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisi?ns of the Workforce Development Plan. 

NOW. THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency or which is hereby acknowkdged, 

Workforce Development Plan 
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. Parti.es covenant and agree as follows: 

I. DEFINITIONS

For purposes of thi_s Agreement, initially capitalized terms.shall be defined as follows:

a. "AMI" means unadjusted median. income levels derived from the Department of
Housing and Urban Development on an annual basis for the San Francisco area,
adjusted solely for household size, but not high housing cost area.

. 
. 

. 

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that . 
"Code Section is amended from time lo time," except to the extent that future changes 

to the definition are prohil?ited under the terms of Section 5.3(b)(xi) ot:the 
Development Agreement). 

c. Internship: A learning and career preparation method that occurs within the context or
a course· or prograni. lnter11ships foclude careers explo!·ation and direct t.·xperience
and include guidance by staff, mentors, employers, and peers. An intern obtains a·
good understanding of the requirements of the occupation· an_d an overview of all

· aspects of their chosen industry, and devel9ps college and career readiness and
success skills, such as critical thinking, problem-solving, ·collaboration and
communication.

d. Local Resident: An individual who is domiciled, as defined by Section 349(b) of the
California Election Code, within the City al least seven (7) days prior lo commencing
work on the project. ·

e. Permanent Tech Einployer·shall mean an employer that both (i) employs primarily
Technology Occupations and Technology-Enabled Occupations, and (ii) oq::upies
more than 25,000 gsf within the Project.

f. Referral: A member of the Workforce System who has participated in an OEWD
workforce training program.

g. Registered Apprenticeship comb_ines formal job-related technical instruction with
structured on-the-job learning experiences. Apprentices are hired by employer at
ot1tset or training program, ,ind the training program is pre-approved by the US
Department of Labor (USDOL) or Califon1ia Division of Apprenticeship Standards
(DAS). Registered Apprentices receive progressive wages commen�urate with their
skill all'ainment throughout an apprenticeship training program. Upon successful,
coiilpletion of al I piiases of on-tlu'.•:.ioh learning and related instruction components,
Rcgistenxl Apprentices receive nati_onally recognized ccrti ficates of completion
issued by the USDOL or DAS.

h. Tcchnolugy-Enablcd Occupations: occupations that require skills related to
lnli..mnatinn. Media and ICT Literacy as highlighted in Califrm1ia's Digital Literacy

Workforce Development Plan 
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definition, "[one's capacity] for using digital technology, c_ommu!lications tools, 
and/or networks in creating, accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and communications devices, operating ·systems; 
networking systems and applications. These occupations require the ability to 
understand and use I.CT computing, communications and information technologies; · 
use technologies for advance research, analysis and administrative o·perations. These 
occupations also require the ability to create, interpret and work with a·n increasing 
variety of digital media. · 

i .. Technology Occupations: defined as positions that require core competencie� in 
information and conimunication technology (ICT) systcm·s and soluti_ons. These · 
occupations develop and deploy. technologies and .infrastructures to both support their
enterprise and product users. Additionally, technology occupations require skills in 

· research, design, development and analysis of custom technological products; · 
including but not limited to soft_ware, web, application, and cloud-based products.
Technology occupations also include positions that are related to the sales, marketing
and engineering of these technology-based products. Technology occupations
typically occur in the major industry clusters as defined by the.North American
Industry Classification System_ (NAICS): Software Publishers; Wired . .
Telecommunications; Wireless Telecommunications; Satellite Communicati_ons; Data
Processing, Hosting and Related Services; Internet Publishing and Broadcasting and_ 
Web Search Portals� and Computer Systems Design. Major technology occupation
clusters as identified by the Bureau of L_abor Statistics include but are not limited to:
information support and services; network systems; program and soft\vare
development; and web and digital communications.

J. Tech SF: A program.which has been estabti·shed by the City and Counfy of San
Francisco and managed by the Office of Economic and Workti.1rce Development, to
provide training, education and job placement .. issistance services to jobseekers, and
connect local employers to a qu�lified workforce in order to help all involved benefit
from the growth of the local technology industry, and technology-based and
technology-enabled ·occupations across all sectors. For the purposes of this document,
this term will refer to any successor pro�rams which provide similar services.

k. TechS-F Community Benefits Program: defined in Section 3 hereof.

I. Work Experience: Experience which �ombine an on-the-job lt;arning component with
related classroom instruction designed to maximize the value of on-thc-joh
experiences. Work Experience Ed�1cation is classified in the Califrm1ia i�ducation
Code as General, Exploratory, or Vocational. General work experience exposes
students to tbe world of work; exploratory work exj,erienc:.e also allows students to
experie�ce a variety of careers; and vocational work l'Xpl'rience al lows students to
explor� a career interest in greater depth.

Workforce Developme11t Pla'n 
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m. Workforce System: The First Source Hiring ·Administrator established by the City
and County of San Francisco and ·managed by OF.WD,

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a. Lessee is required to hold one meeting with OEWD's Business Services Team
regarding the hiring of individuals through TcchSF for a11y available positions in

• Technology Occupations or Technology-_Enabled Occupations. Provided Lessee .
utilizes nondiscriminatory screening criteria, Lessee shall have the sole discretion to
interview and hire any Referrals.

b. Hiring decisions shall be ent-irely at the discretion of Lessee. Lessee ,,,,,-ill notiiy
OEWD's Busin�ss Services Team _of every hire who is a Rclerral from Tech SF .. 

c. Lessee will report to OEWD Business Services annually (beginning-with the one-year
anniversary date of its [Parcel Lease JI Covered Sublease) on activities conducted by
Lessee under tliis Agreement related to the compliance of good faith effort
obligations enumerated in Section 3 h�rcoC which may include number of Referrals,
hires, or other_ metrics covered by the ·TechS·F Community Benefits Progran1. · 

. d. ·1�his Agreement will be in full force and effect as to the [Parcel·Lcase)[Covercd 
. Sublease) until the earlier of [for Parcci Lease: in.wi�·t the date that is J(J yearsfrtim 

the execution of the Parcel Lea.\·ell_for Covered Subleases and subse,1uent 
Subleases wi�hin to-year per_iod: insert the clt1te tht1t i.\' J(J yet1r.\'frm11 the tlt1te of 
exec11tit>11j. 1 

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OD LIGATIONS 1-IEREVNDER

Within forty-live days after the commencement of the applicable fParcel Lease JI.Covered
Suh.lease], Lessee will contact Ol�WD as required by the Workfor.ce Development
Agreement. Within six months after the cummcncement of the applicable [Parcel
Lcasc)ICovc_rcd Sublease], or at a later date if agreed to by OEWD, Lessee will prepare and · .
subn�it to OEWD its community benel"its program designed to fr.icilitate job training and
education opportunities for participants in the TechS_F program or (or successor program
designated hy OEWD) (the "TcchSF Community Benefits Program") and will implement
the Tech SF Community Benefits Program for thf; �ern1 of this Agreement. The Tech SF
Community Benefits Program shafl either consist of the measures in subs�ctions _(a) through
{c) of this Section 3, or the Lessee will have discretion i·n dcsig,�ing its ow·n unique Tech SF
Co1�1munity Benefits Program to an equal or higher qualitative standard as the measures
described below. Jf a Lessee elects to design its own unique Tech SF Coinmunity Rene fits
Program, such program will require approval from OWED, nor to be unreasonably withheld.
The TechSF Community Benefits Program may be revised annually with the consent or
OEWD. The l.o_llowing measures (which may be in addition to other measures reasonably
implemented by.Lessee) will qualilY as compliance with this requirement:

a. Provide indoor space tel host temporary _jobseeker networking, ci1reer pand and other
OEWD-identified job placement assistance events related to technology or technology-
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enabled occupations through the Workforce ·system. OE\\/Dfrech SF would manage the 
planning, coordination and marketing f:i.x events. Programming may include one of the 
following: 

1. hosting one event per year at site location for up lo 150 individuals, if
requested by OEWD!red, SF. If no such request is made, then this
subsection will be deemed to have been satisfied for the year.

ii. participating if, t�vo additional TechSF activities per year. ·

b. Host at least 5 Work Experienc� and/or Internship opportunities for every I 00 permanent
· employees per year, targeting OEWD Referrals and Bayview Hunter's Point and
surrounding area i1eighborhood residents, and other Disadvantaged Workers.

c. Volunteer employee time for on-site training opportunities, which could include·
· workplace tours, job shadowing, classroom lectures, mock intervie,vs, career p·anels,

resume workshops, mentoring, student showcases or other·supporiive activities.
1. Lessee shall provide I 00 employee hours per year_ (e.g. 25 employees

_al 4 hours each or other combination to be determined by the Lessee),
· through company's Community Social Responsibility (CSR) agenda
or other policies.

d. Target creating up to five (5) ilegistered Apprenticeship positions (as that tcrm·is defined
in t�e Workforce Development Plan) for every I 00 permanent employees, per year, to the
extent a USDOL or DAS approved _training program exists within the City of San
Francisco for occupations whi_ch the Lessee is currently hiring for, and interview
qualified Referrals through the TechSF Initiative.

Lessee's failure to prepare· and implement the TechSF Community Benefits Program set 
forth in thi's Section 3 does not impute "bad faith" but shall ti"igger _a review of the referral 
process anq compliance with this Agreement. Violations of this Agreement will be: 
subject to penalties outlined in Chapter 83. 

. 
. 

4. - COLLECTIVE BARGAINING AGREEMENTS

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing
workforce training agreements or to interfere with consent decrees, collective bargaining 
agreements, project labor agrce1m:i1ts or existing er:nploymcnt contracts ("Collective
Bargaining Agreements"). In the event ofa contlict betwef;n this·Agreemcnt and a
Collective Bargaining Agreement, the terms of the Collective Bargaining Agreement shall 
supersede this Agreement. 

5. NOTICE

All notices to be given under this Agreement shall he in writing and ·sent via mail or email as
follows:

Workfr,rcc Development Plan 
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/ 

ATTN: Business Ser
.
vices. Office or Economic and Workforce Development 

I South Van Ness A venue, 5 111 Flooi·, San Francisco, CA 94103
Email: Business.Services1'iJ.sl!.!ov.or·!! 

6. ENTrRE AGREEMENT; MISC.

This Agreement con\ains the entire agreement between the parties with respect to tlie subject
matter thcreund�r and shall not be modi lied in any manner except by an instrument in writing
executed by the parties or their respective successors. If any term or provision of this
·Agreement shall be held invalid or unenl.i.)rceahle, the remainder of this Ag_reemeilt shall not

. be a fleeted. If thi·s Agreement is-·executed in one or more counterparts, each shall be deemed
an origin_al and all, taken together. _shall constitute one and the same instrument. This
Agreement shall inure to the benefit of and shall be binding upon the parties to this
Agreement a�d their respective heirs, successors and assigns. I fthere is more than one person
comprising Lessee, their obligations shall be joint and several. Section titles and captions
contained in this Agreement are inserted as a matter of convenience and for reference and in
no way define, limit, extend or describe the scope of this Agreement or the intent of any of its.
provisions. This Agreement shall be governed and consfrued by laws of the State of
California.· 

IN WITNESS WHEREOF, the lollowing have executed this Agreement as of the date set
forth above. · · ·

Date: Signature:: 
----------------

Name of Authorized Signer: 

Company: 

Address: 

Phcme: 

Email: 

Workforce Development Plan 
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City and County of San Francisco First .Source Hiring Program 

Office of Economic and Workforce Development 

Workforce Development Division 

Atlad1mcnt A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("MOU") is entered into· as of , by and 
hetwc.en the City and County of San Francisco (the "City") through its First Source Hiring 
Admi_nistrntion ("FSHA ") and ("Project Spo�sor"). 

WHEREAS, Project Sp6nsor, a� develope_r, proposes to eonstr
.
uct . new·dwelling 

units,wilh up to square feet or commercial space and accessory, off-street parking 
spaces ("Project") at .. , Lots in Assessor's Block , San Francisco California 
("Site_';);-and 

. 

. . . 

WHERE.AS, the Administrative· Code of the City provides at Chapter 83 for a "First 
Source Hiring Program".which has as its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and · 

WI IEREAS, the Project requires a building permit for a commercial activity of greater 
.than 25,000 square I.eel and/or is a residential project.greater than ten (10) units and therefore 
-foils within the scope of the Chapter 83 oflhe Administrative Code; and

' 

. 

. 

Wl. IEREAS, _Pro_jec.t Sponsor wishes to make a good f:aith effort to comply with the City's . 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

· .A. Project Sponsor, upon entering into a contract for the construction o·f the Project with
Contractor after the Jatr of tliis MOU, will include in that contract a provision 
requiring the Contractor to enter into a First Source Hiring Agreement in the form 
attached hereto as Exhibit A. It is the Project Spo_nsor's responsibility to provide a 
signed copy of Exhibit A to First Source Hiring program and CityBuilcl within I 0
business days of cxerntion. ·-

B. CityBuilc.l _shall represent the l='irsl Source Hiring Administration and will provide
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged
Individu�ils for employrm:nt ·on the construction phase of the Project as required under
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Chapter 83. The Fii·st Source Hiring Program will provide referrals or Qualified 
Economically Disadvantaged Individuals for the permanenrjobs located within the 
�ommcrcial space of the Project. 

C. The owners or residents of the residential units within the Project shall hm;e no
obligations under this MOU, or the attached First Source Hii-ing Agreement.

D. FSI IA shall advise Project Sponsor, in writing, of any alleged breach on the part of
. the Pr�ject's co1itractor and/or tenant(s) with regard to participation in the First
Source Hiring Program at the Project prior fo seeking an as�essmcnt- of liquidated
damages·pursuant to Section 83.12 of the Administrative Code.

E. As siated in Section 83.I0(d)-ofthe Administrative Code, if Project Sporisor fulfills
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure
of a contractor or commercial tenant to coniply with the requirements of Chapter 83.

. . . 

F. This MOU is an approved !'First Source Hiring Agreement'? as referenced in Sectio1i
83.11 of the Administrative Code. The_ parties agree that this MOU shall be recorded

... and __ th�_t_itJl!�Y. b_e executed in counterparts, each of which shall be considered an 
original and all of whid1 ·iakfii1 ·together shall c_onstitute one and the same instrument. 

G. Except as set forth in Section E, above: (I) this MOU shall be bitiding on and inure
to the benefit of all successors and assigns of Project Sponsor having an interest in the

.. 'Project and (2) Project Sponsor shall require that its obligations under this MOU shall 
· be assumed in writing by its successors and assigns. Upon .Project Sponsor's sale,

assignment or transfer .of title to the Project, it shall be relieved of all further
obligations or liabilities under this MOU ..� 

. . 

Signature: Date: 

Nan_1e of Authorized Signer: Email: 

Company: Phone: 

Address: 
i 

- -------------------------------

Project Sponsor: 

Contact: • 

Address: 

First Source .Hiring Administration
OEWD, I South Van Ness 5 th Fl. San Francisco, CA 94103 
Aun: Ken Nim, Compliance Manager, ken.nim@sfaov.org 
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l�xhihit A:

First Source Hiring Agreement 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and 
between . , the First Source Hiring Administration, (the "FSI-IA"J, and the undersigned 
contractor ("Contractor"): 

RECITALS 
. 

.

WHEREAS, Contractor has executed or will"execute an agreement (the ·'Contract") to 
construct or oversee a portion of the project lo construct . new dwelling units, with up to 

square feet orcom1i1ercial space and accessory, off-street parking spaces 
('·Project") al , Lots in Assessor's _Block. , San Francisco California (''Site"), 
and a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as _a mat�rial part of the cons_ideration givei1 by Contractor under the 
Contract, Contractor lias agreed to execute this Agreement and participate in.the San Francisco 
Workforce Development System established by t _he City and County of San Francisco, pursuant 
to Chapter 83 of the San f rancisco Administrative Code; 

. WHERE.AS, as a material part"or the consideration given b)' Contractor un�er the 
Contract,· Contractor'l1as agreed to execute this Agreement ·and participate in the San Francisco 
Workforce Development System established by the City and County of Sa·n Francisco, pursuant 
to.Chapter 83 of the San Francisco Administrative Code; 

-' NOW, THEREFORE, in consideration of the 11rntual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as foliows: 

I. DEFINii"°lONS

For purposes or this Agreement, initially capitalized terms shall be defined as follows: 

a. "Core" or "Exi�ting" workforce. Contractor's "core" or "existing" workforce shall
consist of any work.er who appears on the Contractor's active pay1;oi·1 fi1r at least
60 days of the I 00 working days prior to the a,vard of this Con_tract.

b. "Economically Oisadvahtaged Individual". An individual who is either (a)
· eligible for services under the Work force Investment Act or 1998 (29 U.S.C.A.

2801, et seq.), as may be amended from time to time, or (b) designated as
"economically disadvantaged·" .by the OEWD/Fi�st Source Hiring Administration
as an individual who is at risk of relying upon, or returning to, public assistance.

c. "Hiring opportunity". When a Contractor adds work ers to its existing workforce
for the purpose or performing·the work uridcr this Contract, a "hiring opportunity"
is created. For �xarnplc, if the carpentry subcontraclllr has an existing crew of
five carpenters and needs seven carpenters to pcrkmn the work, then there are two
hiring opportunities for carpentry on the Pro_jec.t.
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cl. "Job Notiiication". Written notice ofjob request from Contractor to CITYBUlLD
for any hiring opportunities. Contract shall provide Job Notifications to
ClTYBUlLD with a minimum of3 business days' notice.

e. "N�w hire". A "new hire" is any worker who is not a member of"Contractor's core
or existing workforce.

f. "Referral". A.ref:erral is an individual member of the CITYl3UILD Referral
Program who has received training appropriate to entering the construction

g. 

h. 

·1. 

_j. 

k. 

I. 

m. 

n. 

o. 

industry workforce. · · · · ·
. . 

"Workforce participation goal". The workforce participation goal is expressed as
a percentage of the Contractor's and its Subcontractors' new hires for the Pro.i_eet.

"Entry Level Position". A non-managerial position that requires no education
above a high school diploma or certified equivalency, and.less than two (2) years
training or specific preparation, and shall include-temporary and permanent jobs,
and construction jobs related lo the development of a commercial activity.

. . 

"First Opportunity". Consideration by ·Contractor of System Referrals for filling
Entry Level Positions

.
prior to .recruitment and hiring of non-System Rcferraljob

applicants.
'\

. 

"Job Classification". Categorization of eri1ployment opportunity or.position by
craft, o�cupational title, skills, and experience required, if any .. ·

"Job. Notification". Written notice, in accordance \Vith Section 2(b) below, from'
Contractor to FSHA I.or any available Entry Levet' Position. during the term of the
Contract.

. . 

"Publicize". Advertise or post available employment infrlrmation. including 
participation in job fairs or other forums: 

• "Qualified". An Economically Disadvantaged ln�ividual who meets the minimum
bona i'ide occupational qualifications provided by Contractor to the System in the.

job availability notices required this Agreement.

"System". The San Francisco Wo_rkforce Development System established by the
City and'C ouniy of San Francisco, and managed by the Office of Economic and
Workforc.e Development (OEWD), for

.
maintaining (I) a pool of-Qualified

individuals, and (2) themedianism by which such individu;1ls c,1re certified and
referred to prospective employers covered by the First Source Hiring·

. requirements under Chapter 83 of the San Francisco Administrative Code. Under
this agreement, CityBuild will act as the representative of the San Francisco 
Workf-orce Development ,System. 

"System Referrals"'. Referrals by CityBuild of Qualified applican�s fi:ir Entry 
Level Positions with Contractor. 
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p. "Subcontractor". A person or entity who has a direct contract with Contractor lo
perl"orm a portion of the work under the Contract.

2. PARTICIPATION OF CONTRACTOR IN Tl-IE SYSTEM

a. The Contractor agrees to work in Good Faith with the Otlke of Economic and
Workfhrce Development (OEWD)'s CityBuild Program to achieve the goai of
50% of new hires for employment" opportunities in the construction trades and
Entry-level Position related to providing support to the construction industry.

b. 

"The Contractor shall provide CityBuild the following information about the 
Contractor's employment needs under the Contrac.'.l: 

1. On Exhibit A-I; the CityBuild Workforce Projection Form I, Contractor
will provide a detailed numerical estimate of journey and apprentice level
positions to be employed on the project for each trade. '-

ii. Contractor is required to ensure that a CityBuild Workf:orce Projection
Form l is also completed by each or"its Subcontractors. · 

iii. Contractor will collaborate with CityBuild staff to identify, by trade, the
number of Core workers at project start and the number of workers at
project peak;·and the number of positions that will be required to fulfill the
First Source local hiring expectation.

iv. Contractor and Subcontrac:tors will provide documented verification that
its "core" employees for this contract meet the definition listed in Section
I.a.

. 

1. Contractor must (A) give good faith consideration to all CityBuild
Ret:errals, (B) review the resumes oi" all such referrals, (C) conduct
ii1terviews for posted Entry Level Positions in accordance with-the non
discrimination provisions of this contract, and (D) affirmative obligation
to notify CityBuild of any new entry-level positions throughout the life of
the project.

ii. Contractor must proviue constructive fceuback to CityBuild qn all System
Referrals in accordance with the t·ollcl\'ving:
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(A) If Contractor meets the criteria in Section.5(a) below that
establ isl)es "good faith efforts" of Coritractor, Contractor must
only respond orally to f-i.1llow-up questions asked by.the CityBuild
account executive regarding each System Referral

°

; and

(B) After Contractor has tilled at least 5 Entry Level Positions under
this Agreement, if Contract�r inmable to meet the criteria in
Section S(b) below that establishes "good faith efforts".of
Cor1tractor, Contractor will be required to pro

.
vide written

comments on all CityBuild Referrals.

c. Contractor must provide timely notification to CityBuild as soon as the job is
filled, and identify by whom.

3. CONTRACTOR RETAINS DTSCRETION REGARDJNG J-IJRJNG DECISIONS

Contractor agrees to offer the System the first opportunity to provide quali lied applicants
for employment con�ideration in Entry Level Positions, subject to any enforceable
collective bargaining agreements. Contractor shall consider all applications of Quali_ficd
Syste_m Referrals for er'nployment. Provided Coi1tractor utilizes nondiscrirninatory
screening criteria, Contractor shall have the sole discretio"n to interview and hire any
System Referrals.

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS
. . 

Notwithstanding any other provision he_reunder, if C!)ntractor is subject to any collective 
bargaining agreement(s) requiring compliance with a pre-established applicant referral 
process, Contractor's only obligations with regards to any available Entry Level Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the following: 

a. Contractor shall notitY the appropriate union(s) of the Contractor's obligations
under this Agreement and _request_ assistance from the union(s)1in referring
Qualified applicants for the available Entry Level Position(s), to the extent such
referral can conform to the requirements of the collective bargaining
agreement(s).

b. Contractor shall use "name call" privileges, in accordance with the terms of the
applicable collective bargaining agreement(s), to seek Qualified apP,lica_nts from 
the System l"i.)r the available Entry Level Position(s). 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the
System, for applicable union membership.

5. CONTRACTOR'S GOOD FAITH EJTORT TO COM.PLY WITH ITS OBLIGATIONS
HEREUNDER

. 
. 

. 

Contractor ,,viii make good faith efforts to comply with its obligations to participate in the
Systeni under this· Agreemt.·nt. Determinations of Contractor's.good foith efforts shall be
in ac.cordanct! with the following: · 

a.. Contractor shall be deemed to have used good faith efforts if Contractor 
accurately completes and submits prior to the start of demolition and/or 

. construction Exhibit A-1: CityBuild Workforce Projection Form I; and

b. Contractor's failure to meet
.
the criteria set filrth from Section 5(c) to 5(111) docs · .

not impute "bad faith.'' Failure to meet the criteria set forth in Section 5(c) to 
5(m) shall trigger a review of the referral process and the ContraGtor's efforts to 
comply ,,vith this Agreement. s·uch review shall be conducted by FSHA in 
accordance with Section I l(c) below, 

. . 

c: Meet with the Project's owner, developer, general contractor, or CityBuild 
representative to review and discuss your plan to meet your local hiring · 
obligations under San Francisco's First Source Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and.County of San Francisco Administrative Code 
Chapter 6. · · · 

d. Contact a CityBuild rcprese1itative to revfow your hiring projections and goals for
the Project. The Project developer and/or Contractor niust take active steps to
advise · al I of its Subcontractors of the local hiring obligations (?11 the Project,
including, but riot limited to providing CityBuild access and presentation time at
each pre-bid, each pre-construc;:tion, and· if necessary, any progress meeting held
throughout the life of the project

e. Submit to CityBuild a·"Projection of Entry Level Po
.
sitions" form or other formal 

written notification specil-ying your expected hiring needs during the Project's 
duration.· · 

f. Notil.y your respective union(s) regarding your local hiring obligations and
request their assistance in referring qualified San Francisco residents for any
available position(s). This step applies to the ext<:;nt that such referral would· not
violate your wiion·s collective bargaining agrecment(s)._

g. Bt: sure to· reserve your "name call" ·privilcgt!s for qualified applicants referred
thwugh the City Build system. _This shmild be done within the terms of applicable
wllectiv': bargaining agreement(s) .

. 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated vvith any work
on the Project in a timely matter in order to facilitate CityBuild's notification to
these unions of the Project's workforce requirements.

1. Submit a "Job Request" in the form attached hereto as Attachment A-1, form 3,
to CityBuild for each apprentice level position . that becomes· a,iailablc. Please
allow a minimum of 3 Business Days for CityBuild to provide appropriate
candidate(s). You should simultaneously contact your union about the position as
well, and let them know that you have ·contacted CityBuild as part of your local
hiring obligations.

J. Dcvciopcr has an ongoing, affirmative obligation ·and niust advise each of its
Subcontractors of their ongoing 9bli"gation to notify CityBuild of any/all
apprentice level openi,tgs that arise throughout the duration of the project,
including openings that arise from_ layoff.c; of original crew. Developer/contractor
shall not exercise discretion in informing City Build of any given position; rather,
CityBuild is to be universally notified, and a discussion between the
developer/contractor and CityBuild can determine whether a CityBuild graduate
would be an appropriate placement for any given apprentice level position.

k. Hire qt1alified candidate(s) referred through the CityBuild system. In the event of
the firing/layoff of any CityBuild graduate, Project developer and/or Contractor
must notify City Build staff withi11" two days of the decision and provide
justification for the layoff; ideally, Project-developer an

.
cl/or Contractor will

·request a meeting with the Proj_�ct's employment liaison as soon as any issue
arises with- a City.Build placement in order to remedy the situation ·before
termination becomes necessary.

I. Provide a monthly report and/or any relevant workforce records or data from
contractors to identify workers employed-on the Project, source of hire, and any
other pertinent information as pertain to compliance with this Agreement.

m. Maintain accurate records of your efforts to meet the steps and req�1irements listed
above. Such record� must include the maintenance of an on-site First Source

·- Hiring Compliance binder, as well as records of any new hire made by the
Contractor and/or Project developer through a San Francisco community-based
organization wlH'>m the Contractor believes meets the First Source Hiring criteria. 
Any further efforts or actions agreed upon by CityBuild staff and the Project 
developer and/or Contractor on a project-by-project basis. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS

In the event that Contractor subcontracts a portion o_f the w9rk·under the Contract,
Contractor shall determine how many, if-any, of the Entry Level Positions are-to be
employed by its Subcontractor(s) using Form I: the CityBuild Workt,orce Projection
Form and the City's online project reporting system (currently Elation), provided.
however, that Contractor shall retain the primary responsibility for meeting the
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requirements iri1posed under this Agreemci,t. Contractor shall ensure that this A2rec111cnt 
is incorporated into arid made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS

Nothing in this Agreement precludes Contractor from using temporary or reassigned
existing employee� to perform essential functions of its operation; provided. however, the
obligations of this Agreement to make good faith efforts to fill such vacancies
permanently ,,vith System Referrals remains in eflecl. for these purposes, "essential
func.tions" means those functions absolutely necessary to remain open for business.

8. CONTRACTOR'S COMPLIANCE WITH· EXISTING .EMPLOYMENT
AGREEMENTS

Nothing in this Agreement shalf be interpreted to prohibit the continuation of existing
workforce ·training agreements or to interfere with consent decrees, collective "bargaining
agreements, or existing employment contracts.· In the event of a conflict behiveen this
A!.!reement and an cxistin!! a!!reement. the terms of the existing a!!reement shall · · 

� - - . . . - - . 

supersede this Agreement. 

9. I.I. IRING GOALS EXCEEDING OBLIGATIONS Of THIS AGREEMENT

Noti1ing in this Agreement �hail be interpreted to prohibit the adoption of hiririg and
retention goals, first source hiring and interviewing requirements, notice and job
availability r�quirements, monitoring, record keeping, and cnfi..1rcement requirements and
procedures which exceed the requirements of this Agreement.

I 0. OBLIGATIONS OF CITY BUILD 

Under this Agrecment,-CityBuild shall: 

a. Upon signing the CityBuild Workforce H.iring Plan. immediately initiate
recruitme_nt and pre-screening activities.

b. Recruit Qualified i_ndividuals to create a pool of applicants for jobs who match
·contractor's Job Notifi�ation and to the extent appropriate train applicants for
jobs that will become available through the first Source.Progra1i1;

c. Screen and reter applicants according to qualifications and specific selection
criteria submitted by Coi,tractor;

d. · Provide funding for City-sponsored pre-employmcnt,.employment training, and
support· services programs: · 

c. Follow up with Contra�tor on outcome� of System Rcl"crrnls and initiate
corrective action as necessary to maintain an dkctive emjJIO)'ment/training
delivery system; · 
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C Provide Contractor with reporting for.ms for 1rionitoring the requirements of this 
Agreement; and 

g.. Monitor the performance of the Agreenient by examination of records of 
Contractor as submitted 111 accordance with the requirements of this Agreement. 

11. CONTRACTOR'S REPORTING AND RECORD KEEPING O13LI.GATIONS

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's <;ompliance with the First
Source Hiring requireme_�ts of Chapter 83 of the San Francisco Administrative
Code including, but not limited to, the following:

'(I) Applicants 
(2) Job offers
(3) Hires
( 4) Rejections. of applicants

b. Submit completed reporting forrns based on c;ontractor's records to City Build
quarterly, unless more frequent submittals are reasonably required by FSHA. In
this regard, Contractor agrees that if a significant number of positions are to. be
filled during a·given period or othe_r circumstances warrant,-CityB.uild may
require daily, ,ivcekly, or monthly reports containing all or some of the above
information.

c. If based oti complaint, failure to report, or other cause, the FSI-IA has reason to
question Contractor's good faith effort,Contractor shall demonstrate to the
reasonable satisfaction of the City that it has exercised good· faith to satisfy its
obligations under this Agreement._

12. DURATION OF THIS AGREl:::.MENT

. . 

This-Agreement shall be in full force and effect throughout the term of the Contract.
Upon ·expiration of the Contract, or its earlier termination, this Agreement shall terminate
and it shall be of no further fiJrce and effect on the parties hereto.

13. NOTICE

All notices to be given tmder this Agreen1ent sh,�11 be in writing and sent by: certified· 
. mail, return receipt reqi1ested, in which case notice shall be deemed delivered three (3) 

business days aller deposit, 1:,ostage prepaid in the United States Mail, a nationally 
recognized overnight courier, jn which case notice shall he deemed delivered one (I) 
business day after deposit with that courier; or hand delivery, in which case notice shall 
be deemed deli_vcrcd on the date received. all as follows: 

Workforce Development Plan 
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lfto FSI-IA: 

lfto CityBuild: 

If to Developer: 

/ 

lf to Contractor: 

first Source Hiring /\<.hninistration 
OE\\1D, I South Van Ness 5 th Fl.
San Francisco, CA 94103 
Attn: Ken Nim. Compliance Manager, 
kcn.nim(tj.Jsfoov .0.1.:g 

CityBuild Compliance Manager 
OEWD,. I South Van Ness 5 th Fl.
San Francisco, CA 94103 . 
Attn: Ken Nim, Compliance Manager, 
ken.nirri1aisl'gov.orn 

Attn: 

Attn: 

a.- Any party may change its address _for notice purposes by giving the other
parties notice of its new address as provided herein. A

. 
"business day" is any 

day other than a Saturday, Sunday or a day in which hanks in San Francisco, 
California are authorized to close. 

b. Notwithstanding the . forgoing, any Job Notification or anf other reports required
of Contractor under this Agreement (coll�ctively, "Contractor Repo11s") shall be
delivered to the address of FSHA pursuant to this Sec_tion via first class mail,
postage paid, and suchContractor Repo.rts shall be deemed delivered two (2)

business days_ alter deposit in the mail in accordance with this Subsection.

14. ENTIREAGREEMENT

. This Agreement contains the entire agreement between the parties to this Agreeme1it and 
shall not be modified in any manner except by an instrument in ,:vriting executed by the 
parties or their respective successors in interest. 
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15. SEVERABILITY

lfany term o� provision of this Agreement shall. to any extent, be held invalid or 
unenforceable, the remainder of-this Agreement shall not be aflccted . 

. 16. COUNTERPARTS 

This Agreement may be executed in one or more counterparts." Each shall be deemed an 
original and all, taken together. shall constitute one and the same i·nstrumenl. 

17. SUCCESSORS

· This Agreement shall inure to the _benefit of and shall be binding upon the parties to this
Agreement and their respective heirs, successors and assigns. If there is 111ore than one
person comprising Seller, their obligations shall be joint and several.

18. HEADINGS

Section titles and captions contained in this Agreement are inserted as a matter of
convenience and for reference and in no way define, limit, extend or describe the scope

· of.this Agreement or the intent of any of its provisions

19. GOVERNING LAW

This Agreement shall be governed and construed by the laws of the State of California . 

.IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth
above. 

CONTRACTOR: 

Date: Signatu"re: 

Name of Authorized Signer: 

Company: 

Address: '· 

Phone: 

Email: 

Workforce Development Plan 
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�� �A�· ... �RA�c.,sco .. ,, ..........
CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYl3UILD PROGRM\ 

FIRST SOURCE HIRING PROGRAM 

EXHIBIT A-.1 - CITYBUILD

CONSTRUCTION CONTRACTS 

FORM 1 : CITYBUILD WORKFORCE- PROJECTION 

Instructions 

• The Prime Contractor must complete anc;I SLJbmit Form 1 within. 30 days of award of contract.
• All subcontractors with contracts in excess of $100,000 must complete Form 1 and sLJbmit to the Prime Contractor within 30

days of award of contract.
. 

• The Prime Contractor is responsible for collecting all completed Form 1 's from all SLJbcontractors.
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1·s from all .

subcontractors in the specified time and keep a record of these forms in a compliance binder at the project jobsite.
• All contractors and sLJbcontractors are required to attend a pre7011struction meeting with CityBuild staff.

Construction 
Project Name: 

Construction 
Project Address: 

Projected Start Date: Contract Duration: calendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email 

Name of Person with 
"Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized Representative• Date 

*By signing this form, the company agrees to participate in the CityBuild Program and compiy with the provisions of the First
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83.

Table 1: Briefly summarize your contracted or subcontracted scope of work 

Table 2: Complete o.n the following page 

• · List the construe/ton trade crafts that are projected to perform work. Do not list Pl'oject Ma11agers. Engineers. Admimstrative. 
a11d any other non-construction trade employees. 

• Total Number of Workers on the Pt"O)ect The total number of workers projected to work 011 the project per co11stmctton trade. 
. 

This nL1mber will me/Lide existing workers and new hires. For union contractors this total will also inc/Lide '!Ilion dispatches. 
Total Number of New /-1,res: Ltsl the projected number of New Hires that will be employed on the pro1ect. For union co11/ractors. 

Now Hires will also include L1nion dispatches. 
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Table 2: List all construction trades �rojected to perform work

. .  

Journey or Union Total Work Total Number of Total Number of Construction Trades Workers on the Apprentice (Yes or No) Hours 
r---·--· 

JO A□ YONO 
.. - - --·-·_Project ___ 

New Hires 
------ --

-- --- ----

JO A□ Y □ N □

JO AO YON □
-·· 

JO A□ YONO 
JO A□ YON□

JO AO YD.NO 
JO AO YON□

JO AO YONO 

Table 3: List your core or existing employees projected to work on the project 

Please provide information on your projected core or existing employees that will perform work on the jobsite. 
"Core" or "Existing" workers are defined as any worker appearing ·on the Contractor's active payroll for at least 60 out of the 100 working 
days prior to the award of this Cont,:act. If necessary, continue on a separate sheet. 

Name of Core or Existing Employee Construction Trade Journey or 
Aoorentice City 

--+----

JO A□

JO A □

JO A □

JO A□

JO A□

JO A□

JO A□

JO A□

J[l A□
------------------1-----��------+---------t� 

JO A□

JO A□

JO A□

Zip Code 

1------------------t-----------+------,----+---- ----it----···-' --

JO A□

JO A□
1-------·- ·----- ---------11-. --------------+--------+---------t---

J O A□
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements oflhe First Source Hiring Program (San Fnincisco 1\dministrativc Code 
Chapter lUJ, the Contractor shall notify CityBuild. the First Source Hiring Aclministrafor, i1fall ncw hiring-opportunities 
with a minimum of 3 business day_s prior to the start date. 

I. Complete the form and fox to CityBuild 415-701-48% or EMAIL: workforcc.dcvdomm:nt;ii";,sfgov.org

2. Contact Workfort·e Development at 415-70_1-4848 or by email: lol·al.hirc
_.
ordinam:e@sfgov.org

OR call the main line of the Office of Economic and Workforce Development (OEWO) at 415-701-4848 to confirm 
receipt of fax or email.

.·11TENTION: !'lease also submit this.form lo your 1111io11 or hiring hall ifyou are required /0 do so under your 
· collective baf'gaining agreeme/11 or comract. CilyBuild is not a /Jfapatching Hall, nor does this.form act as a Request.for
Disvatch All formal Requests for Dispatch will he co11ducted thrvu�h J'Ollr 1111ion or hirinJ! hall.

Sertion A. Job Notice Information 

Trade 

Start Date Start Time· 

Brief description of your scope of work: 

# of Journeymen ii of Apprentices 

.lob Duration 

Section U. Union Information (Union contractors complete Section B. 01l1erwise, leave Section B bla11k)

l.ot,al Ii Union Contact Namt: 
----

Sertion C. Contractor Information 

Project Name: 

Jobsite Location: 

Contractor: 

Contractor Address: 

Contact Name: 

Office Phone: 

A It. Contact: 

Contractl)I" C�ntact Signature 

\ . 

Title: 

Cell Phom:: 

Phone ii: 

Work l"()l"CC Development Plan 
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WORFORCE DEVELOPMENT PLAN -ATTACHMENT H 

LOCAL HU{ING PLAN FOR CONSTRUCTION 

I.I S _UMMARY

A. This Attachment B to the Pier 70.28-Acre Site Workforce Development Plan ("Local
Hiring Plan") governs the obligations·orthe Project to comply with the City's Local
Hiring Policy for Construction pursuant to Chapter 82 of the San Fr�mcisco
Adni.ini_stralive Code (the "Policy''). In the event of any conflict between Administrative
Code Chapter 82 and this Attachment, this Attachment shall govern.

• B. The provisions of this Local Hiring Plan are hereby i_ncorporated as a material term of"the
DDA and each Ve11ical DDA. Under the DDA and each Vertical DDA, th� Developer or 
Vertical Developer thereunder, as applicable , shall require any Contractor performing
Construction Work to agree that (i) the Contractor shall comply with all applicable ·
requirements of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and
the Policy are reasonable and achievabie by Contractor and its_ Subcontractors; and (iii)
they have had a full and foir opportunity to review and understand the terms of the Local
I-firin° Plan. ·

t:,, . 

C. The Office of Economic and Work.force Developn1ent (OEWD) is responsible for
· administering the Local Hiring Plan and will be administering its applicable . 

requirements. For more informatio� on the Policy and its implementation, please visit the
OEWD website at: www.workforcedevelopmentsf.org. ·

D. Capitalized terms not defined herein shall have the meanings ascribed to them in the
ODA or the Policy, as applicable.

1.2 DEFINITIONS 

A. "Apprentice" means any worker-who is indentured in a construction apprenticeship
program that maintains current registration with the State of California's Division of
Apprenticeship Standards.

B. "Area Median Income (AMI)" means unadjusted median income -levels derived from the
Department ofl--lousing and Urtian Development ("HUD") on an annual basis _for the San
Francisco area, adjusted solely_ for hotiseholcl size, but not high housing cost ar

.
ea.

C. "Construction Work" means, as applicable, (a) the initial constructio1r of all Horizontal
tm·provcments required or pcrniitted to be made to.the 28-Acre Site to be carried out by
Developer undei the DDA, (b) the initial construction of all Vertical Improvements to be
carried out by a- Vertical" Developer under a Vertical ODA or Parcei Lease, anti (c) initial
tenant improvement work fi.1r all Vertical lmprovcinents other· than light industrial; arts
activities or standal_one alfordnbk residential buildings. For the avoidance of doubt,
Construction Work for Vertical Improvements shall not indude any repairs, maintenance,
renovations or other construction work performed after i�suance of the .tirst certificate of
occupancy for a Vertical Improvement. Work occurring prior to execution of the ODA is
not subject to Local Hire.
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D. "Covered Project" means Construction Work within the 28-/\crc Site with an esti_matcd
cost in excess of the Threshold Amount.

E. "Contractor" means a prime contractor, general contractor, or construction manager
contracted by a Developer or Vertical Developer who performs Construction Work on the
28-Acre Site

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code
Section is amended from time to tirr\e, except_ to the extent that future changes to the•
definition are 1irohibited under the terms of Section 5.3(b)(xi) of the Development
Agreement).

G. "Job Notification" means the.written notice of any Hiring Opportunities from Contractor
to City Build. Contractor shall provide Job Notifications to CityBuild with a minimum of
3 busines� days' notice.

H. · "Local Resident" means an individual ,�1ho is domiciled, as defined.by Section 349(b) of
the California Election Code, withiri the City at least seven (7) days prior to comme_ncing 
work on the project. 

I. "Non-Covered Project" means any construction projects not covered by the San
Francisco Local Hiring Policy.

J. "Project Work". Construction Work performed as part ofa Covered Project.

K. "Project Work Hours" means the total onsite work hours w_orked on a construction·
contract for a Covered Project by all Apprentices and journey-level workers, whether
those workers arc employed by the Contractor or ariy Subcontractor.

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability
company, corporation, joint venture, proprietorship, trust, association, or other entity that
contracts with a Contractor or another.subcontractor to provide·serviccs to a Contractor
or another subcontractor in fulfillment of the Contractor's or that other subcontr.actor's
obligations arising· from a contract for construction work on a Covered Project who
performs Constructi_on Work on the 28 Acre site.

M. .· "Targeted Worker" means any Local Resident or Disadvantaged Worker.·
' 

. 
. 

N. "Threshold Amount" as defined in Section 6.1 of the San Francisco Administrative Code. 

1.3 LOCAL HIRING REQUIREMENTS 

A. Total Project Work Hours 13y Trade. For all construction contracts for Covered Projects,
the mandatory participation level in terms of Project Work·Hours ,�ithin eac:I� trade to be
perfi . .mned by Local Residents is �0%, with a goal ofno less than 15% of Project Work
Hours within each trade to be performed by Disadvantaged Workers. The mand:itory
participation levels required under this Local I-lire Program will be determined by OEWD
for each Phase undt·r the DDA, and in no event shall be greater than 30�';,; however, the
Parties acknowlcdgt' that Developer intends to require each construction L'Ontract for
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Covered Projects to meet the mandatory 1:iarticipation levels on an individual contract 
level. · 

13. Apprentices: For all construction contracts for Covered Projects, at least 30% or the
Project Work I lours performed by Apprentices within each trmk is required to be

, performed by l..oe;1I lksidents, with an aspirational goal of achieving 50%. Hiring
preferences shall be given to Apprentices who are relcrred by the CityBuild program
This document also establishes a goal of no less than.25% of Project Work. Hours
perfrmned by Apprentices within each trade to be performed _by Disadva�taged Workers.

C. Out-of-State Workers. For all Covered Projects, Project Work Hours p·erformed by
residents of states other than California will not be considered in calculation of the
number of Project Work I-lours to which the local hiring requirements apply. Contractors
and Subcontractors shall report to OEWD the number of Project Work Hours performed
by residents· of states oth�·r than California.

-D. Pre-construction or other .Local I-lire Meeting. Prior to commencement of Construction
Woik on Covered Projects, Contractor and its Subcontractors whom have been engaged
by contract and identified in the Local Hiring Forms as contributing toward the
mandatory local.hiring requirement shall attend a preconstruetion or other Local I lii-e
meeting(s) convened by Dev.eloper or Vertical Developer or OEWD staff.
Representatives from Contracto_r and.the Subcontractor(s) who attend-the pre
construction or other Local I lire 1i1ecting must have hir_ing aut_hority. Contracto,_- and its
Subcontractors. who are engaged alter the commencement of Construction Work on a
Covered Project shall attend a ti.1ture preconstruction meeting or meetings as mutually

· agree� by Contractor and OEWD staff.

E. This Loci1l Hiring Plan does not limit Contractor's or its Subcontractors' ability to assess
qualifications of prospective workers, and tq make final hiri11g and retention decisions.
No provision of this Local Hiring Plan shall be interpreted so as to require a Contractor or
Subcontractor to employ a worker· not qualified for the position in question, or to.employ
any part°icular worker.

· · 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring
Program fr.ir Construction Work in accordance with Section 111.C.3 of the Workforce

. Development Plan. · 

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD aJministcrs the.Cityl3uild Program. Subject to any collective bargaining
agreements in the building trades and applicable l�w, Cityl3uild shall be a primary
re·source available for Contractor and Subcontractors to meet Contractors' local hiring
requirement� tmckr this Local Hiring Plan. CityBuild has two main goals:
I. Assisi with local hiring requirements under this I ,ocal I liring Plan by c·onnecting

Co11tTactor and Subcontractors with qualified journey-level. Apprentice, and pre-
Apprentice l_,oca_l Residents. · 

·, 
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2. Promote training and employment op·portunities for disadvantaged workers of all
ethnic backgrounds and genders in the construction work force.

8. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or staffing
procedures for a Covered Project do not enable Contractor to satisty the local hiring
requirements of this Local l-liri11g Pia�, the Contractor or Subcontractor sluill use other
procedures to identif), and retain Targeted Workers; including the following:

I. Requesting to connect with workers through CityBuild, with qualifications
described in the request limited to skills directly related to performance ofjob
duties. · 

2. . Considering Targeted Workers networked through CityBuild within three business
days of the request and who meet the qualifications described in the request. Such
consideration may include in�·person interviews. All workers networked through 
CityBuild will qualify as Disadvantaged .Workers under this Local Hiring Plan. 
Neither Contractor nor its Subcontractors are required to make an independent 
det_ermination of whether any worker is a "Disadvantaged Worker" as defined 
above. 

,c.· CONDITIONAL· WAIVER FROM-LO
.
CAL HIRING RliQUIREMENTS 

A. Contractor or the Subcontractor may·use one or more of the following pipeline and · 
retention compliance mechanisms to receive a conditional waiver from the Local Hiring
Requirements of Section 1.3 on a project-specific basis. All requests for conditional
waivers must be s·ubmitted to OEWD for approval.

I. · Specialized Trades: OEWD has published a Jist of trades designated as
"Specialized Trades" for.which the local'hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and

.
in each OEWD-approved project�specific · 

Specialized T_rade. · ' ·

2. · Credit for- Hiring on Nun-Covered Projects: Contractor and its Subcontractors may
accumulate credit hours for hiring Targeted Workers on Non-Covere·d Projects in
the nine-county San Francisco.Bay. Area and apply those credit liours to contracts
for Covered Projects to meet the mandatory local hiring requirement. For hours
·performed by Targeted Workers on Non-Covered Projects, the hours shall be
credited toward the local hiring requirement for this Cpntract provided that:

a. the Targeted Workers arc paid the prevailing wages or union scale for work
on the Non-Covered Projects; and

b. such.credit hours shall be committed to by the Contractor on foture projects
to satisfy any short fall the Contractor may have on a Covered Project. Sucl1-
commilment ·shall be in writing by the Contractor, shall extend for a period
of time negotiated hetwee11 the contractor and OEWD, and shall commit to
satisfying any assessed penalties should Contractor foil to achieve the.
required credit hours. · 

3. Sponsorin!!. Apprentices: Contractor or a Subcontractor may agree to sponsor an
OEWD-specified number of new Apprentices in trades in which noncompliance is
likdy and retaining those Ap.prentiees for the period of Contractor's or a
Subcontractor's work on the.:: project. OEWD will verify with the California
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Department ofl ndustrial Relations that the new Apprentict'-s• are registered and 
active Apprentices. Contractor will be required to write a sponsorship letter on 
behalf of the identified candidate to the appropriate Local Union and will make the· 
necessary arrangements with the Union to hire the candidate as soon as s/he is 
indentured. 

:I, Direct Entry Agreements: OEWD is authorized to negotiat·e and enter into direct 
entry agreements with apprenticeship programs that are registered with the 
California Department of Industrial Relations' Division of Apprenticeship 
Standards. Contractor may avoid assessment of penalties for non-compliance with 
this Local I !iring Plan by Contractor·or its Su_bcontractors hiring and retaining 

· Apprentices who are enrolled through such direct entry agreements. Contractor
may also utilize OEWO-approved organizations with direc.:t entry ag,:eements with
Local Unions, including District IO based organizations to hire and retain Targeted

· Workers. To the extent that Contractor or its Subcontractors have hired ·
A"pprenticcs or Targeted Workers under a direct entry agreement entered into by
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for ·
non-compliance with this Local Hiring Plan.

5. Corrective Actions: Should local employment conditions be such that adequate
Targeted Workers for a craft, or crafts, arc not available to meet the requirements
and Contractor can document their efforts to achieve the requirements through the
mechanisms and processes in this document, a corrccti,1e action plan must be
negotiated between Contractor and OEWD.

1.5 LOCAL HIRING FORMS 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects
shall submit the following forms, as applicable, to the Contracting City Agency and
OEWD: ·

I. Form I: Local Hiring Workforce Projection. OEWD Form I (Local Hiring
Workforce Projection), a copy of which is attaclied hereto, shall be initially
submitted prior to the start of construction and L!pdated quarterly by the Contractor
until all subcontracting is completed.

2. Form 2: Local Hiriru:! Plan. For Covered Projects estimated to cost more than
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and
OFWD for approval a Local Hiring Plan for ·the project using OEWD Form 2, a
copy of which is attached hereto. This Form 2 shall be_ initially submitted prior to
the start of construction and updated quarterly hy the Contr�ctor unti I al I
subcontracting is completed. · · 

J. Job Notifications. Upon commencement of work, Con tractor and its
Subcontractors may submit Job Notifications to City Build_ to connect with local
trades workers.

4. F o_rm 4: Conditional Waiwrs. If a ContraL·tor or a _Subcontractor believes the local 
hiring requirements cannot be met. it will submit OEWD Form 4 (Conditional 
Waiver), a copy ohvhich is attached hereto, ,is more particularly describ1..·d in 
Articles 1.4 and 1.5 above. 

1.6 ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 

Workforce Development Plan
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· A. · Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all
Subcontractors agree to comply with applicable n:quirements of this document. All
Subcontractors agree as a term of participation on the Project that the City shall have
third party beneficiary rights under all contracts under which Subcontractors are
performing Project Work. Such third pai1y beneficiary rights shall be limited to the right
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors.
All Subcontractor-s on the Project shall be responsible for complying with the
recordkeeping and repoi-ting requirements set forth in this Local Hiring Plan.
Subcontractors with work in excess ofthc of$600,000 shall be responsible for ensuring

.. compliance with the Local Hiring �equirements set forth in Section 1.3 ofthi_s_ Local 
Hiri"ng Plan based on Project Work Hours performed under their Subcontracts, including 
Proj"ect Work I-lours performed by lower .tier Subcontractors with work less than the 
Threshold Amount. . · 

B. Repoi1ing. Contractor shall sul>mit certified payrolls to the City ele�tronically using"the
Project Reporting System. OEWD and will monitor compliance with this Local Hiring
Plan electronically. · 

C. Recordkeeping. Contra�tor and each Subcontractor shall ·keep, or cause to be kept, for a
period of four years from the date of Su6stai1tial Completion of Construction Work,
certified payroll. and basic records, including tiri1c cards, tax forms, and superintendent
and foreman daily logs, for all workers within each trade performing work on a Covered
Project.

I. Such records shall include the name, address and social security number of each
worker who worked on the covered· project, his or her classification, a general
description of the work each worker performed each day, the Apprentice or
journey-level s _tatus of each w_orker, daily and weekly number of hours worked, the
self-identifi_ed race,_gender, and ethnicity of each worker, whether or·not the
worker. was a Local Resident, and the referral source· or method through. which the
contractor or subcontractor hired or"retained that worker for work on the Covei·ed
Project (e.g., core workfor(;"'.c, name call, union hiring hall," City-designated referral
source, or recruitment or hiring method) as allowed by law.

2. Contractor and Subcontractors may verify that a worker is a Local Resident-by
following OEWD's domicile policy.

'• 

3. All records described in this subsection shall· at.all times be open to inspection and
examination by the duly authorized officers and agents of the Ci _ty, including
representatives of the OEWD.

. 

D. . Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a Covered Project
with requ _ircments of this Local Hiring Plan. Contractor shall allow representatives of 
OEWD, in the performance of their duties, to engage in random inspections of Covered 
Projects. Contractor and all Subcontractors shall also allow representatives ofOEWD to 
have.:: access to employees of the Contractor and Subcontractors and the records required 
tq be maintained under this document. · 

F Noncompliance and Penalties. Failiirc of Contractor and/or its Subcontractors to comply 
with the requirements of this documerit and the obligations set forth in this Local Hiring 
Plan may subject Contractor to the l'0nsequenccs of noncompliance, indudii1g but not 
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limited to the assessment of penalties, but only if City determines that the failure to 
comply results from willful actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qua lilied Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local
Hiring Requirements of this Local Hiring Plan applicable to Project Work Hours
performed by Local Residents, and the applicable Contractor or Subcontractor is
unable to provide evidence reasonably satisfactory to the City that such failure
arose solely due to unavailability of qualified Local Residents despite Contractors
or Subcontractors good faith efforts in accordance with this Local Hiring Progam,
then the· Contractor, and in the case of any Subcontractor so failing. and
Subcontractor shall jointly and severally forfeit to the City. an amount equal to the·
Journeym�in or Appren_tice prevailing wage rate, as applicable, with such wage as
established by the Boa_rd of Supervisors or the California Department of lndt1strial
Relations under subsection.6.22(e)(3) of the Administrative Code, for the primary
trade used by the C_ontractor _or Subcontractor on the Covered Project for each hour

2. 

by which the Contractor or Subcontractor fell short of.the Local Hiring
Requirement. The assessment of penalties under this subsection shall not preclude
the City from exercising any other rights or remedies to which _it is entitled.

Asscssrn-�nt of Penalties. OEWD shall dctei-m"ine whether a Contractor and/or any .
Subcontractor has failed to comply witl-i the Local I-lire Requirement. If after
conducting an investigation. OEWD dctqmines that a violation has occurred, it
shall issue and serve an assessment of penalties to the Contractor and/or any

. StibcontraGtor that sets forth the basis of the assessment and orders payment of 
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage 
rates, as applicable, for the primary trade used by the Contractor or Subcontractor 
on the Project for each hour by which the Contractor or Subcoi1tractor fell s)lort of 
the Local I firing Requirement. Assessment or"penalties under this· subsection shall 
be made only upon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor identifying the ·grounds for the penalty and providing 
the Contractor or Subcontractor witli" " the opportunity to resporid pursuant to the 
recourse procedures prescribed in this Local Hiring Plan .. 

3. Recourse Procedure. If the Contractor or Si.1bcontractor disagrees with the
assessment of penalties, then the foliovving procedure applies:

a. The: Contractor or Subcontractor may request a hearing in writing within 15
days of the date of the final notilication of assessment. The request shall be
directed to the City Controller. Failure by the Contractor or _Subcontractor to
submit a timely, written request for a hearing shall constitute concession to the
assessment and the forfeiture shall be deemed .linal upon expiration of the 15-

. day period. The Contractor or Subcontractor must exhaust this administrative
remedy prior to commencing l'wther legal action.

h. Within 15 days of receiving a proper request, the Controller shall appoint a
hearing llfliccr with knowledge and not less than five years' experience in

Workforce Development Plan 
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labor law, and sh�i'll so ad vis!! the enforcing oflicial and the Confractor or 
Stibcontractor, and/or their respective L"0t111sel or authorized representative. 

c. The hearing officer shall pron_1ptly set a date lor a hearing. The hearing must
comi11cnce within 45 days of the notification of the appointment of the hearing
officer and conclude within-75 days of such notification unless all parties agree
wan extended period.

d. Within 30 days of the conclusion of the hearing. the hearing officer shall issue
a written decision affirming, rnodilying, or dismissing the assessment. The
decision of the hearing officer shall e:onsist of findings i;md a determination.
The hearing officer's findings and determination shall be final.

e. The Contractor or Subcontractor may appeal a final determination under this by
filing in the San Francisco Superior Cow1 a p'etition for a writ of mandate
under-California Code of Civil J>rocedure Section 1084 et seq., as applicable
and as may be amend�d from time to time.

1.8 COLLECTIVE BARGAINING AGREEMENT 
. .

Nothing in this Local Hiring Plan shall be· interpreted to prohibit the continuation of existing 
workforce training.agr�ements or to interfere with consent decrees, collective bargaining 

. agreements, project labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). In the event ofa conflict between this Local Hiring Plan and a Collective 
Bargaining Agreement, the �erms of the Collective Bargaining Agreement shall supersede this 
Local Hiring Plan. 

_, 

END Of DOCUMENT 
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND W9RKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWD FORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
. Project 

____________ Nam�: Contract#:-------------
The Contractor must complete and submit this Local Hiring Workforce Proieciion (Form 1) prior to the start of construction 
and quarterly until all subcontracting is complete. The Contrac;:tor must include information regarding all of its 
Subcontractors who will perform construct\on· work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 

D YES (Please provide information for all contractors perform_ing construction work in Table_ 1 below.) 

D NO (Please complete Table 1 below and Form 4: Conditional.Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1. Please organize the contractors'. information based on their Trade· Craft work.
2. For contractors performing wcirk in various Trade Craft, please list contractor name in each Trade Craft (i.e, if

Contractor X will perform two trades. list Cqntractor X under two Trade categories.)
3. If you anticipate utilizing Apprenti�es on this project, please r.iote the requirement that 30% of Apprentice hours

must be performed by San Francisco· residents.
4. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or questions in

completing this form, contact (415) 701-4894 or Email@ Local.hire.ordinance@sfgov.org.

TABLE .1: WORKFORCE PROJECTION 

illi:i,��?i� ::'.:rf ;:�:-;t:u�•1a.:it:jt��itiiiii iliif ii iii· 
Example: Laborer Contractor X Journev 800 250 31% 

Aoorentice 200 100 50% 

Example: Laborer Contractor Y Joumev 500 100 20% 
Aoorentice 0 d 0 

Example: TOTAL LABORER Journev 1300 350 27% 
·---

Aoorentice 200 100 50% 

Example: TOTAL 1500 450 30% 

Journey 
-·

\ Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 
DISCLAIMER: If the Total Work Hours for a Trade Craft are loss than 5% of the Total Project Work Hours, the Trade Craft 
is exempt from the Mandatory Requirement.· Subsequently. if the Trade Craft exceeds 5% of the Total Project Work Hours 
at any timo during the project, the Trade Craft is subject to the Mandatory Requirement. 

Name of Authorized 
Representative 

___ , ,  __ _ 
�ignature Date 

Workforce [kwlopment Plan 
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWDFORM2 
CONSTRUCTION CONTRACTS 

FORM 2: LOCAL HIRING PLAN 

Project 
Contractor: · Name: Contract#: 

------------- -------------

If the Estimate for this Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to"the start of 
construction and include all known subcontractors. ·Contractor shall update this Form 2 quarterly as 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its . 
Subcontractors' compliance �ith the local hiring reqt,Jirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan.

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: 

. . 

1. Please complete tables below for Contractor an� all Subcontractors that will be contributing Project Work
Hours to meet the Local Hiring Requirement. .

2. Please
.
note that a Form 2 will need to be developed and approved separately for each trade craft that will

be utilized on this project.
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice

hours must be performed by San Francisco residents.
· ' 

4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will
be considered for approval by OEWD.

5. If.applicable, please attach all OEWD-approved Form 4 Conditional Waivers. . 
6. Additional blank"form is available at our Website: www.workforcedevelopsf.org. For assistance or

questions in completing this.form, cont_ac_t (415) 701;4894 or Email@ Local.hire.ordinance@sfgov.org.

List Trade Craft. Add numerical values from Form 1: Local Hirino Workforce Projection and inout in the table below. 

Example: Laborer 1500 450 30% 200 100 50% 

. List all contractors contributino to the oroiect work hours to meet the Local Hiring Rec,uirements for the above Trade Craft 
·. . : ·:_. ... . 

:: -. : 
.: . -�: . . . . 

.
·
.
· .. ·. :- ··contracto.r and-· 
-�utr,ci.ri�ecf R-�presentative·

Contractor X
Joe Smith 

Contractor Y
Michael Lee 

250 100 

100 0 

350 3/25/13 60 Joe Smith 

.100 5/25/13 30 Michael Lee 

*We the undersigned. have reviewed Form· 2 and agree to deliver the hours set forth in this document.
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OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT -:�p CITYBUILD PROGRAM FORM 4: CONDITIONAL WAVIERS 

· Project
Contractor: Name:

LOCAL HIRING PROGRAM 

OEWD FORM 4 

CONSTRUCTION CONTRACTS 

Contract#: 

Upon approval from OEWD, Contractors and Subcontractors may use one _or more of the following pipel_ine and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must 
be approved by OEWD. If applicable, each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. · 

----------------------------. - -·· ··-
TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

1. 3. 
1--------------------------..------- -----------+-----f--.. ---

2. 4. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approva·1: 

0 1; SPECIALIZED TRADES O 2. SPONSORING APPRENTICES O 3. CREDIT FOR·NON-COVERED PROJECTS 

1 . SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD's website or project-specific Specialized Trades approved by □ Yes
·oEWD durina the bid oeriod?

Please CHECK off the following_ Specialized Trades you are claiming for Condition Waiver: 

.□ MARINE PILE DRIVER □HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR □IRONWORKER CONNECTOR 

0 STAINLESS STEEL_WELDER □TUNNEL OPERA TING ENGINEER □ELECTRICAL UTILITY LINEMAN □MILLWRIGHT
0 TRADE CRAFT ·1s LESS THAN 5% OF TOTAL WORK HOURS. LIST:

a. List OEWD-approved proje_ct-specific Specialized Trades approved during the 
Ibid period: 

l'.oew'i:{,fppiU,\.i":ifr?□;vJ's'it='i'-'Nk-· .. 1-"·o.ew1fsi�•�·�t�;�-=. ·:.:..: .· . •·
. ·

2. · SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified
number of new apprentices in the agreeable trades into California Department of Industrial Relations' □ Yes.
Division of Appr�nticeship Standards approved apprenticeship programs? ··-

---

["I No 

□ No
-----

PLEASE PROVIDE DETAILS: Est.# of Est. Est Duration Est Total

3. 

Sponsor Union If Yes, Start of Working Work Hours
Construction Trade Positions (Yes I No) Local# Date Days Performe� 

_YO NO 
" 

YO NO 

oewo,_AP.PR'oVAL'::.O've�· [j .No I OEWD Signature·: . 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring 
requirei:i,ent, will you b� requesting credit for hiring Ta_r:geted Workers on Non-covered Projects? 
.PLEASE PROVIDE DETAILS: Est. 

··- # of 
Off-
site 
Hire 

Labor Trade, Position or Title s ---· 
Journey 
Apprentice 

Est Total 
Work Hours 
Performed Offsite Pro�ect Name 

OEWD APPROVAL: 0 Yes 0 
No 

Workforce Development Plan 
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMKNT C - LRR UTJlJZATI.ON PLAN 

I. Purpose and Scope. This Attachment C ("LHE Utilization Plan") governs the I ,ocal
Business E11terprise llbligations of the Project pursuant to San Franci�co Administrative Co�k
Section I 4R.20 and satisfies the obligations of each.Project Sponsor and its Contractors and
Consultants for a LBE Utilization Plan as set forth therein. Capitalized terms not defined herein
shall have the meanings ascribed to them in the Workforce Plan or Section l4B-.20 as applicable.
The Port and Developer will seek to, whenever practicable, conduct outreach to contracting
teams that reflect the diversity of the City and include participation of both businesses and
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134
zip codes. In the event of any conflict between Administrative Code Chapter 1413 and this
Attachment, this Attachment shall govern.

2. Roles of Parties. ln connection with the design and construction phases of all
Construction Work (as defined i1i" the Workforce Plan), the Project will provide community.
benetits"designed to foster employment opportunities for disadvantaged individuals by offering

· contracting and consulting opportunities to local business entc"rprises -("LB Es"). Developer and
each Vertical Developer shall participate in _ a local business e11terprise program, and the City's
C_ontract Monitoring Division will serve "the roles as set forth below.

3. 

a. 

Definitions. For purposes of this Attachment, the definitions shall be as follows:

"CMD" shall mean the Contract Monitdring Division of the City Administrator's Office.

b. "Commercially Useful Function" shall m·ean that the business is directly respon_sible for
providing the materials, equipment, supplies or services to the Contracting Party as required by
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business or.

providing brokerage, referral or temporary employment services shall not be deemed to perform
a "commercially useful_ function" unless the brokerage, referral or temporary employment
services are those required and sought by the Contracting )�arty.

c. "Consultant" shall. mean a person ·or company that has entered into a professional services
contract for monetary consideration with a Project �ponsor to jJroVide advice or services to the
Project Sponsor directly related to the architectural or landscape design, physic,1I planning,
and/or cjvil, structural or environmental engineering of an LBE lmpi-ovcment.

d. "Co11tract(s)" shall rnean an agreement, whether a direct contract or suhcontract, l·c)r
Consultant or Contractor services for all or a portion of an LBE Improvement.

e. "Contracting Party" means a Project Sponsor, C(,ntractor or Consultant retained to work
on LBE Improvements, as the case may be.

[ "Contractor" shall mean a prime contractor, general contractor, or construction manager 
contraded by a Devr..:loper or Vertical Developer who pcrfr,rms construction work on an LBE 
Improvement. · 

Workforce Development Plan 
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g. "Follow-on Tenant Improvements·' ·means tenant improvements within commercial
spaces in residential or ·commercial buildings (onicc, retail) that arc constructed pursuant to an
approved building permit or site permit/addenda issued alter the building permit or site
permit/ad�enda for the Initial Tenant Improvements.

h. "Good Faith Etlorts" shall mean procedural steps taken by the Project Spoi1sor, · 
Contractor or Consultant ,�,ith respect io the attainment of the LBE participation goals, as set
forth in Section 7 below.

i. "Initial Tenant Improvements" means tenant improvements within- commercial spaces in
reside

.
ntial or commercial buildings (office, retail) that a·re C(>nstructcd pursuant to the first 

building permit or site perniit/addenda issued for such spaces after coinpletion of building core 
and· shell. . 

j. "Local Business Enterprise" or "LB.E" means a business that is certified as an LBE under
Chapter 14B.3.

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD
regarding the obl_igations of this LBE Utilization Plan._ Each prime Contractor(s) shall likewise
have a LBE Liaison.

I. "LBE hi1provements'" means, as applicable, (a)·all Horizontal Improvements required or
permitted to be made.to the· 28-Acrc Site to be carried out by Developer under the DOA and (b)
Workforce Buildings.

m. "Project Sponsor" shall mean the Developer of Horizontal Improvements or the Vertical
Developer under a Vertical DOA.

n. "Subconsultant" shall mean a per�on or entity that has a direct Contract with a Consultant
to perform a portion of the work under a_Contract f·or an LBE Improvement.

o. . · "Subcontractor" shall mean a person or entity that has a direct Contract with a Contractor
to perform a.portion of the work under a Contract for Construction Work.

p. "Workforce Buildings" means the following: (i) residential buildings, -including
associated residential units, common space, amenities. parking and_ back of house ·construction;
(ii) commercial office, retail, parking _buildings core & shell; (iii) tenant improvement for all · 
commercial spaces in residential or commercial buildings (office, retail) which are 15,000 squafr
feet (per square footage on building permit application) and above; and (iv) all construction 
related to standalone affordable housing buildings. Workforce. Buildings shall expressly 
exclude: (i) residential owner-contracted improvements in for-sale residential units; (ii) tenant 
improvements for the Arts Building (E4), including core and shell and tenant improvements; and 
(iii) tenant improvements related to PDR spaces. Dcvdoper will use !,!OOd faith efforts to hir(; · · 
LB Es for ongoing service contracts (e.g. maintenance, janitorial, landscaping, security etc.).
within Workforce Buildings and adver_tise such con_tracting opportunities with CMD except lo 
the extent impractical or infeasible. If a mastci· association is responsible for the operation and 
maintenance of publicly owned improvements within the Project Site, Cl'vlD shall refer LB°Es to 
such association for consideration with regard to contracting opportunities for such 
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improvements. Such association will consider. in good faith such LBE reforrals, but hiring 
decisions shall be entirely at the discretion of such association. 

·4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization
Plan and CMD agrees to work with Project Sponsor in this effort, as _set forth in this Attachment
C. As long as this Attachmeni C remains in full force and effect, each Project Sponsor shall

, make good _faith efforts as defined below to achieve an overall LBE participation goal of 17% of
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors,
Subcontractors, Consultants or Subeonsultants that a_re ·small and Micro-LB Es, as set forth in
Administrative Code Section 14B.8(A); Follow-on Tenant Improvements and services arc not
included in the numerical goal. Notwithstanding the foregoing, CMrj•s Director may, in his or
her discretion, provide for a downward adjustment of the LBE partic-ipation requirement,
depending on LBE participation data presented by the Project Srionsor and its team in quarterly
and annual reports and meetings. When::, based on reasonable evidence presented to the Director
by a party attempti,�g to achieve the LBE Participation goals, that there arc not sufficient

. qualified Small and M.icro-LBEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SRA-LBEs (as each such 
tern) is defined is e111ployed in Chapter 1413 of .the Administrative Code), or may set separate· 
subcont,:actor participation requirements f-or Small and Micro- LBEs, and for SBA-LBEs. 

6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall
comply with the requirements of this Attach1i1ent C as fr>llows: Upon entering into a Contract
with a Contractor or Cons(iltant, each Project Spoi1sor will include each such Contract a
provision requiring the Contractor or Consultant to comply with the terms of this Attachment C,
and setting forth the applicable pen;:entage goal for such Contract, and provide a signed copy
thereof to CM.D within JO business days of execution. Such Contract shall specify the notice
information for .the Contractor or Consultant to receive notice pursuant to Sectiori 17. Each
Project Sponsor shall identity a "LBE Liaison'' as its main point of contact for
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience
in and responsible for making recommendations ·on how to maximize engagement of local small
businesses/LB Es_ from disadvantaged communities including the 94124, 94134 and 94107 zip
codes. 
The LBE Liaison shall be available to meet with

.
CMD staff on a regular 6asis or as necessary

regarding the implementa"rion of this Attach_ment C. For the term of the DOA or VDDA as
applicable, at lcasronce per

.
year, each Project Sponsor and the Port shall hold a public ,vorkshop 

· for applicable contractor communities to publicize anticipated contracting opportunities for LBE
Improvements for the succeeding year, which workshops may be held independently or in
conjunction with each other; provided, that the Port's obligations hereunder shall be limited to
contracting opportunities relating to operations and maintenance of publicly-owned
improvements within the 28-Acre ·site. Each Project S�ionsor ,ivill use good faith efforts to hire
Small, Micro o� SBA-LB Es for ongoing service contracfs _ including janitorial, security and
parking management contracts and advertise these contracting opportunities with the CivlD
except to the extent impractical or infeasiblc·(e.g .. a parking management contract cannot be
broken dovm tp allow two parking operators). Each project sponsor agrees to utilize a
•·subguard" policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assistance
for LB Es ,vorking on the Project at the developer or contracllJr's option, should the. firm be
required to bond.
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Ir a Project Sponsor fulfills its obligations as set forth in this Section 6 ai1d otherwise cooperates 
in good faith al CM D's request with respect.to any meet and confr:r process or enforcement 
action against ·a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
_ shall not be held responsible for the failure of a Contractor, Consultant, Subcontractor or 
Subconsultant or any other person or party to ·comply with the requirements of this Attachment-

. c.· 

7. Good Faith Efl.c.uts. City acknowledges and agrees that each Project Sponsor,
Contractor, Subcontractor, <:;onsullanl and Subconsullanl shall have the sole discretion to qualify,
hire or not hire LBEs. ·Ira Contractor or Consultant docs not meet the LBE hiring goal set forth
above, it will nonethekss be deemed to satisfy the good faith effort obligation of this Section 7

.and thereby satisfy the requirements and obligations ·of this Attachment C if the Contractor,
Consultants and their Subcontractors and Subconsultants, as applicable. perform the good faith
efforts set forth in this Section 7 as follows:

a. Adva11ce Notice. Notify CM.Din.writing of all upcoming solicitations of proposals for
work under a Contract at least 15 business days before issuing such solicitations to allow
opportunity for CMD to identity and outreach to any LB Es that it reasoi1ably deems

.
may be.

qualified f9r the Contract scope of work.

· b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant,
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to
encourage maximum LBE participation or, encourage joint venturing. The Contracting Party
will identil')' specific items of each Contract that-may be performed by Subcontractors.

c. Advertise. The Project Sponsor, Contractor, Consultant, Subc-ontractor or Subconsullanl ·
may advertise. I.or professional services and contracting opportunities in media focused. on small
businesses including the Bid and Contract Opportunities website through the City's Office of
Contract Administration (http://mission.sfgov.org/0CAI3idPub1ication) and other local and trade
pub_lications, and allowi,ig subcontractors to attend outreach events, pre-bid meetings, and
inviting LREs to submit bids to Proje�t Sponsor or its prime Contractor or Consultant, as
appli�able. As Contractor deems nece�sary, convene pre-bid or pre .. solicitation meetings no less
than 15 days prior to the opening of bids and proposals for LBEs to ask questions about the
selection process and �echnical specifications/requirements.

q. CMD Invitation. Jf a pre-bid meeting or other siinilar meeting-is held with prc>poscd
, Contractors, Subcontractors, Consu_ltants or Subconsultants, invite CMD to the meeting to allow

. CMD to explain proper LBE utilization. .

e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as
applicable, will work with CMD to follO\iv up qn initial solicitations of interest by contacting

. LB Es to determine with certainty whether they are interested in performing specific items in a
project.

f. Outreach and Other ,"\ssistance. The Prqject Sponsor or its prime· ·contractor (s) and/or
Consultants. as applicable, will a) provide LB Es ,,vith plans, specifications and requirements li:>r
all or part of the project; b) notiJ-Y LBE trade associations that disseminate bid and contract

Workfr)rce Devc'lopmcnt Plan 
Attachmcnt"C- Page 4 



information tmd provicJe technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LB Es for all consulting/contracting opportunities in the 
applil:able trades and services in order to encourage them to participate on the prc�ject. 

g. Contacts . . Make contacts with LB Es, associations or deveJop1i1ent centers, or any
agencies, which disst;minatc bid and contract information to LB Es and doL:umei1t any other
efforts undertaken to encourage participation by Ll3Es. · 

h. . Good Faith/Nondiscrimination. Make good faith dlorts to enter into Contracts with
LBEs and give good faith cqnsideration to bids and proposals submitted by U3Es. Use
nondiscriminatory selection criteria (for the purpose of clarity; exercise of subjective aesthetic
taste in selection decisions for architect and other design professionals shall. not be deemed
discriminatory and the e�ercisc of its commercially reasonable judgment in all hiring decisioi1s
shall not be deemed discriminatory).

i. Incorporation in"to contract provisions: Project Sponsor shall include in Contracts
provisions th_at require prospective Coi1trnctors and Consultants that will b� utilizing
Subcontractors or Subconstiltants to fc�llow. the ·,tbove good faith- efforts to subcontl'act to LB Es, 
i11cluding the overall LBE participation goal and any LBE percentage that may be required ui1der 
such Contract (Note: Developer/applicable tenants shall f:ollow this programs Good Faith Efforts 
for Follow-on Tenant Improvements and services, but such work is not subject to the numerical 
LBE goal). 

j. Monitoring; Allow CMD Contract Compliance unit to monitor Consultant/Contractor
selection processes and, when necessary give suggestions as to how best to maximize LB Es
ability to complete and win procurement opportunities.

k. Maintain Records and Cooperntion . . Maintain records of LB Es that are awarded
Contracts, not discrirninate against any LB Es. and, if requested, meet and _confer with CMD as
reasonably required in additio·n to the meet and confer sessions described in Section IO bdow to
identify a strategy to meet t�e LBE goal;
.• 

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s) shall prepare a
quarterly and annual report of LBE participation goal attainment and· submit ro CM.D as required
by_ Section IO herein: and

m. Meet and Confer. Attend the meet and.c;:onfer process described in Section I 0.

8. Good Faith ·oufreach. Good faith cfl.c.wts shall be deemed sarisl.ied solely by compliance
' with Section 7. Contractors and C:onsult:=mts, and Subcontractors and Subconsultants as

applicable shall also work with CMD to iclentil:Y from CM D's database of LBEs those l..BEs who 
an.:: most likely to be qualified for each identified opportunity under Section 7.a, and following 
CMD's notice under Section 9.a, shall undertake reasonable efforts at CMD's request to support 
CMD's outreach identified LB Es as mutually agreed upon h); CMD,and each Contractor or 
Consultant and its Subcolllractors and Subconsultants, as applic�1ble. 

9. CMD Obligations. The following arc obligations of CMD to implement this LBE
Utilization Plan:
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a. [)uring the fifteen (1
°

5) business clay notification period for up�oming Contracts required
by Section 7.a, CM.D will work with the Project Sponsor and its Contractor and/or Consultant as 
applicable to send such notitication- to qualified LBEs to alert them to upcoming Ct':lntracts.

b. Provide ·assistance to Contractors, Subcontractors, Cl"insultants and Subconsultants on
good faith outreach to LBEs.

c. _ Review quarterly reports of LBE ·participation goals; wh�n necessary give suggestions as
_to how best to maximize LBEs ability to compete and win procurement opportunities.

d. Perform other tasks as reasonably required to assist the Project Sponsor and its
Contractors, Subcontrai;tors, Consultants and Subconstiltants in meeting LBE participation goals
and/or satisfying good faith

.
efforts requirements.

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding are
problems common to local businesses, CMD staff will be-available-to explain the applicable
insurance and bonding requirements, answer questior�s about them, and, if possible, suggest
governmental or third party avenues of assistance. ·

I 0. Meet" and Confer Process. Commencing with the first Contract that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frcqucntly"-if requested by either 
CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an inf-ormal 
meet and conf:er to a�sess compliance of such Contractor and Consultants and its Subcontractors 
and Subconsultants as applicable with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. · Prohibition on Discrimination. Project Sponsors sh�l1 not discriminate in ·its selection of .
. Contractors and Consultants, and such Contractors and Consult::i"nts shall not discriminate in their ·
selection of Strbcontractqrs and Subconsultants against any person on the basis of race, gender,
or any other basis prohibited by l_aw. -As part or"its effi:.irt� to avoid unlawful discrimination ·in
the selectiqn of Subconsultants and Subcontra_ctors, Contractors and Consultants will midertake 
the Good Faith Efforts and participate in the meet and conf-er processes as set forth in Sections 7 
and IO above.- ;,

12. Collective Bargaining A�reements. Nothing in this Attachment C shall be interpreted· to .
prohibit the continuation of existing workforce training agreements or to interfere with consent
decrees, collective_ bargaining agreements, project labor agreement, project sti1bilization 

_ agreement, existing employment contract or other labor agreement or labor contract ("Collective 
Bargail)ing Agreements"). In the event of a conflict between this Attachment C and a Collective 
B,irgaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitorim!. Each Contractor, Consultant,_ and its Subcontractors and
Subconsultants as applicable shall maintain accurate records demonstrating compliance ·with the
LBE participation goals, including keepirig track of the date that each response, proposal or bid
that was received from I..BEs, including the ::unount bid by and the amOLint to be paid (if
difl"crenl) to the non-LBE contractor that was selected. documentation of anv efforts re!.!ardin!.!

. . 
. . - . -
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good faith etli.)rts as set forth in Section 7. Project Sponsors shall create a reporting method· for 
tracking LBE participation. Data tracked shall include the following (at a minimum): 

a. Namefrypc of Contract(s) let (e.g. civil engineering contract.
environment�! consulting, etc.) · 

b. Name of Contractors (including identilYing which are LB Es and
·non-LR Es)

c. Name of Subcontractors (including identifying which are LB Es
and non-LBEs)

cl. Scope of work performed hy LB Es (e.g. under an architect, an
LBE could be_ procured to provide renderings)

e. Dollar amounts associated with both LBE and non-LBE
Contractors at both prime and Subcontractor levels.

f. Total LBE participation is deli"ned as a percei1tage of total Contract
dollars. 

. . 
g. Outcomes.with respect to Devdoper's efforts to engage (hire) local

small businesses/LBEs from disadvantaged communities including
the 94124, 94134 and 94107 zip ccides. · 

14. Written Notice-of Deficiencies: Hbased on complaint, failure to report, or other cause,
the CMD has reason to question the good faith efforts of a Project S.porisor, Contractor,
Subcontrac::tor, Consultant or Subconsultant, then CMD shall provide written'notice to the Projec_t
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or
Subconsultanl. The Contractor or Consultant arid, if applicable, the Subcontractor or,·
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each case,
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to
satisfy its obligations under this Attachment C: When deficiencies are noted CMD staff will
work with the appropriate LBE Liaison(s) to

.
remedy such deficiencies.

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the
following.process and remedies shall apply \Vith respect to �my alleged violation of this
Attachment C:

Mediation and_ conciliation shall be the administrative procedure of fi_rst resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative_ procedure of second resort utilized by 
CMD for resolving-the issue of whether a Project Sponsor, Contractor, Consultant, 
Suhcontractor or Suhconsultant discriminated in the award of one or more I ,BE Contracts 
to the extent that such issue is ni:1t resolved through the 1m:diation and conciliation 
procl!dure described above. Obtaining a final judg111ent_ through arhitration on LBE 
contract related disputes shall be a condition prec·eJent to the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsultant to file a request 
frir judicial rclit�r. 
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Ir a Project Sponsor, Contractor, Consultant. ·Subcontractor or Subconsultant is f"ound to 
be in willful breach of the obligations set forth in this Attachment C, assc::ss against the 
noncompliant Project Sponsor, Contractor, Consultant, Subc ontractor or Subc·onsultant 
liquidated

°

damages not to exceed $25,000 or 5%.of the Contract, whichever is less, fur 
each such willful breach. In determining the am·ount of any liquidated damages lo be_ 
assessed within the limits described above, the arbitrator or court of competent 
jurisdiction shall consider the fo1ancial capacity of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. f-or purposes or this p,iragraph, "willful 
br�ach'' means a knowing and inte_ntional breach. 

For a_ll other violations of this Attachment C, the sole remedy for violation shall be 
specific performance, withoufthe limits with respect thereto in Section 9.3 of the 
Development Agreem'ent. 

16. Duration of this Agreement. This Attachment C: shall . terminate (i) as-to each work_ or
Horizontal Improvement where work has commenced under the ODA, upon issuance of a SOP
Compliance Determination for the applicable Horizontal l _mprovemenl; and (ii) as to each
·Workforce Building where work has commenced under the applicable Vertical ODA, upon.
issuance of a SOP Compliance Determination for· the applicable Vertical Improvements
thereunder; (iii) as·to all Initial Tenant improvements and follow-on Tenant improvements, ten
( I 0) years after issuance of the first Temporary Certificate .of Occupancy for the Vertical
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements arc
located, and (v) for any Horizontal Improvements or Workforce Building that has not
commenced before the termination of the Development Agreement, upon the termination of the
Development Agreement. Upon such termination, this Attachment C shall be of no further fore<:=
and effect.

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by:
certified mail, rdurn receipt requested, in which case notice shall be deemed delivered three (3)

business days after deposit, postage prepaid in the· United States Mail, a nationally recognized · 
overnight cm.,rier, in which case n'Otice shall be deemed delivered one ( i) business day a Iler 
deposit with that courier, or hand delivery, 'in which case notice shall be deemed delivered on the 
date received, all as follows: 

lfto CMD: 

lfto Project Sponsor: 

---· ·· · 

Attn: 

Attn: 
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Ir to Contrm:tor: 

Attn: ________ _ 

If to Consultant: 

Attn: 

Any party may change its address f-or notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is an·y day other than a Saturday; Sunday or a 
day in which banks in San Francisco, Califr,rnia arc authorized to close. 

102332121.9 

'· 
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I. Arhitmtion

Attachment D 

·Dispute Resolution

Any dispute involving the alleged breach or enforcement -of this Workforce Development 
Plan (excluding disputes relating to the f-irs_t Source 1-li_ring Agrec1:nent and·the applicable City 
ordinances, which ·shall be resolved in ·accordance with thei_r respective terms) shall be submitted 
tu arbitration in accordance with this Attachment D. 

The arbitration shall be submitted to the Ari-ierican Arbitration Association, San\ 
. 

. 
. 

· Francisco, Calif-ornia office ("AAA") \•vhich will use the Commercial. Rules of"the AAA then 
applicable, but subject to the further revisions thereof. If there ·is a connict between the 
Commercial Rules of the AAA and the arbi(ration provisions in this Attachment D, the 
�rbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Francisco. 

2. Demantlfor Arhitl"llti,m

The party seeking arbitration shall make a written demand for arbitration ("J;>e11u11�d for 
Arbitrt1tio11") in accordance· with the notice procedures of Appendix PL A, Section 5 (Notices). 
The Demand for Arbitration shall contain at a minimum: (]) a cover letter demanding arbitration 
under this provision and identifying the entities believed to be involved ·in the dispute; (2) a copy 
or the notice or default, if.any, sent from one party to the other; (3) any written response to the 
notice of defau It; and ( 4) a brief statement of the n�ture of the alleged d�fault. 

3. P11rtie.fo' P11rticipatim1

All persons or entities aflected by the dispute (including, as applicable, OEWD, tlic Port, 
. Developer, Vertical Developers, Construction Contractor· (and subcontractor) and -Permanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an 
Arbitration Party in the Demand for Arbitration may intervene as an Arbitration Party and in turn 
may name any other· such aff.ected person or entity as an Arbitration Party; provided that, upon ' 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. OEWD Request fo AAA

Within seven -(7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit to AAA a copy ·of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shal-1 be made part of the arbitration record. · 

5. . Se/ecti,i11 ,�f"Arbitrt1tor

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitraturs from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail to agree on an arbitrator 
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within seven ·(7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit t_o all 
Arbitration Par1ies the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the date of the conclusion 
·or the arbitration hearing.

6. Setting ofArbitmtion Hearing

A hearing shall be held within ninety (90) days of the date of the (iling of the Demand for 
Arbitration \Vilh AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitra\ion hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Di.\·c,we,:v

In arbitration proceedings hereunder, discovery shall _be ·permitted in accordance. with 
Code 6f Civil Procedure § 1283.05 as it may be amended from time to time. 

8. . Cal{f,m1it1 lawApplie.\· 

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280. through 1294.2, shall govern all arbitration· proceedings in any Employment and 
Contracting Agreement. · · 

9. Arbitration Remedies and S,mcti,111.\'

. The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order specific, reasonable actions and procedtires to m1tig·a1e the effects of the
non-c�mpliancc and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

. b. Require any Arbitration Party. to refrain from entering into new conti-acts related 
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion o·r the· work covered by the existing contract.

. . 

c. Direct · any Arbitration Party to cancel, terminate,- suspend or . cause lo be 
cancelled, .terminated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to coniply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the c.ondition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is frnmd to be in willful brcm:h or its obligations hereun�er, 
the arbitrator . may impose a monetary sanction not to exc'?cd Filiy Thousand Dollars 
($50,000.00) or ten -percent ( I 0%) of the base amount of the breaching party's contract, 
whichever is less, provided that. in uetcrmining the amount of any monetary sanction to be 
assessed, the arbitrator shall consider the financial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paragraph for the first willful bn.-�-1ch of the Workf"i.1rce 
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Development Plan unless the breaching party has failed to cure after; being provided written 
imticc and a reasonable opportunity to ctire. Monct::iry s::inctions may be imposed for subsequent 
uncured willfi.11 breaches by any Arbitration Party whether or not the breach is st:1bseqm:ntly 
cured. For purposes of this paragraph, '•wil(fu/ breach" means.a ki1owing and intentional breach.

d. Direct any Arbitration Party to produce and provide to OEWD any records, data
or ·reports which are necessary to determine if a violation has occurred and/or to monitor the 
performance of any Arbitration Party. 

I 0. Arhjtrlltor'." Decisitm · 

The ar�itrator will normally make his or her award within twenty (20) days after the date 
· that the he�ring is completed but in no event past · thirty (30) days from the conclusion of the
arbitration hearing; provided that where a temporary restraining order is so_ught,- the arbitrator.
shall make his or -her-award not later than twenty-four (24) hours after the hearing on the motion.
The arbitrator shall send the .decision by certified or registered mail to each Arbitration Party and
shall also copy all Arbitration Parties by email (if email addresses are provided).

11. . Defllult Awa-rt!;- No Requirement to Seek ,,,, On/er Compelling
Arbitmtirm

. 
. . 

The arbitrator may enter _a default aw�rd _ against any person or entity who fails to appear 
at the hearing, provided that: ( 1) the · person or entity · received actual written notice of the 
hearing; and (2) the complaining party has a proof.of service for ·the .absent person or entity. In
order td obtain a default award, the complaining party need not ·first seek _ or obtain an o·rder to ·
arbitrate the controversy pursuant to Code of Civil Procedure § 1281.2. 

12. Arhilrt1tor L"cks Power ltJ Mmiffy_

Except as expressly provided above in this Attachment D, the arbitrator shall have nu 
power to add to, subtract from, disregard, modif.y or otherwise alter the terms of the Workf-orce 
Development Plan or to negotiate new agreements-or prov_isions between the parties. 

13. Jurisdicti,m/Entry of Judgmelll

The inquiry of the arbitrator shall be restricted to the particular c_ontroversy which gave · 
rise to the Demand frir Arbitration. A decision of" the arbitrator issued hereunder shall be final 
and binding upon ·all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbursement for the arbitrator's l.ees and related costs of arbitration. If a subcoptn_1ctor is the 
losing party and fails to pay the foes within 30 days, the·n the applicable Construction Contractor 
(for whom that" subcontractor worked) sh_all pay the fees. Each Arbitration Party shall pay its 
own attorneys' foes, provided, however, those attorne.ys' lees may be awarded to the prevailing 
party i r the arbitrator finds that the arbitration action was instituted, I itigated, or del"cndcd in bad 
faith. .Judgment upon the arbitrator's decision may he· entered in any court of competent
jurisdiction. 
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14. E..n:11/pt1tio11

E"xcept as set forth in Section 13 of this Attachme,ii D, each Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect, relating to this-Workforce Development Plan or the arbitration process in this 
Attaci1me11t D, including but not limited ·to claims relating to .the start. continuation and 
completion of construction. 

,.,-
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MASTER LEASE EXHIBIT J 

FORM OF SUBTENANT ESTOPPEL CERTIFICATE 

The undersigned, _________ ("S�btenant"), is the subtenant of a 
portion of the real property located at [ ), commonly known as 
____ , within the 28-Acre Site at Pier 70 in San Francisco, California, pursuant to 
that certain Sublease (as defined below) between Subtenant and [ ) 
("Sublandlord"), and hereby certifies to the City and County of San Francisco, a 
municipal corporation, operating through the San Francisco Port Commission ("Port'"), 
Sublandlord, [and to __________ _. the following to the best of 
Subtenant's knowledge after diligent inquiry: 

I. That there is presently in full force and effect a sublease (as modified,
assigned, supplemented and/or amended as set forth in paragraph 2 below, the "Sublease") 
dated as of _____ , 20_, between Subtenant and Sublandlord, covering property 
located at [ ), as further described in the Sublease .(the "Subleased 
Premises"). A true, correct and complete copy of the Sublease is attached hereto as 
Schedule 1. 

2. That the Sublease has not been modified, assigned, supplemented or
amended except as follows: 

3. That the Sublease is subject to the terms and conditions of t_hat certain
Lease No. L-[XXXXX) between Port and [ ) ("Master Tenant"), as may 
ha\:'e been amended from time to time (as amended, the "Master Lease") and to the terms 
and conditions of that certain Master Sublease between Master Tenant and [entity in . 
which tax credit investor has an interest), as may have been amended from time to time 
(as amended, the "Master Sublease"). 

4. That the Sublease represents the entire agreement between Sublandlord
and Subtenant with respect to the Subleased p·remises. 

5. That the commencement date under the Sublease was
---�---

20 __ , and the expiration date·of the Sublease is _______ , 20 __ 
Subtenant has no options to lease additional space, no rights of refusal with respect to 
leasing.additional space, and no renewal options [except as follows: 
----------------------------

. l 

6. That the present minimum m�nthly rent which Subtenant is paying under
the Sublease is $ _______ . All rent, charges and other payments due 
Sublandlord under the Sublease have been paid to and including ______ _ 
20 
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7. That, if applicable, the present percentage rent payable by Subtenant on a
[monthly/quarterly/annual] basis is ___ percent of _____ _ 

8. That the security deposit held by Sublandlord under the terms of the
Sublease is$ ______ , and Sublandlord (or any other party) holds no other 
deposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession of the Subleased Premises and
that all conditions of the Sublease to be satisfied by Sublandlord have been completed or 
satisfied to the satisfaction of Subtenant (including completion of any·landlord work and 
payment in full of any tenant allowance) [except as follows: ________ � 

I 0. That Subtenant, as of the date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under the Sublease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the 
Sublease [ other than 

----------� 

11. That, to Subtenant's actual knowledge, Sublandlord is not in default or
breach of the Sublease or the Master Lease, [or Master Sublease], nor. to Subtenant's 
actual knowledge, has Sublandlord committed an act or failed to act in such a manner, 
which, with the passage of time or notice or both, would result in a default or breach of 
the Sublease or the Master Lease [ or Master Sublease] by Sub landlord [ other than 

12. That Subtenant is not in default or in breach of the Sublease, nor has
Subtenant committed an act or failed to act in such a manner which, with the passage of
time or notice or both, would result in a default or breach of the Sublease by Subtenant 
[other than 

----------� 

13. That Subtenant is not the subject of any pending bankruptcy, insolvency,
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respec1 to any of the foregoing. 

14. The undersigned hereby certifies that he or she is duly authorized to sign
and deliver this Certificate on behalf of Subtenant. 

15. "Subtenant's actual knowledge" means the actual kno'wledge of
[ ], Subtenant's [ ], after.investigation of Subtenant's appropriate 
recor�s of, and operations at, the Subleased Premises. 

This Certificate shall be binding upon Subtenant and inure to the benefit of Port, 
Sublandlord, [ ·1 and their respective successors and assigns. 

Dated: ______ , 20 __ 
[Insert name of Subtenant] 

By: ____________ _ 
Name: 

------------

Tit I e: 
------------
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MASTER LEASE EXHIBIT K 

FORM OF TENANT ESTOPPEL CERTIFICATE 

The undersigned, [ ,], a [ j ("Tenant"), is the 
tenant of the real property having an address at [ ] [ ] 
within the 28-Acre Site at Pier 70 located in San Francisco, California (the "Property"),
and hereby certifies to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port") [and to 
-----------�-the following as of the date set forth below: 

1. That there is presently in full "force and effect Lease No. L-[ ] 
dated as of [ ], 20 I Ll, (as may be modified, assigned, supplemented and/or 
amended as set forth inparagrapl, 2 below, the "Lease"'), between Tenant, as tenant, and 
Port, as landlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises'").

2. Thal the Lease has not been modified, assigned, supplemented or amended
except as follows: 

------------

3. That the Lease represents the entire agreement between Port and Tenant
with respect to the Premises. 

4. That the commencement date under the Lease was [_], 20 I[_], and the
expiration date of the Lease is[_], 20LJ. 

5. That the present minimum monthly base rent which Tenant is paying
under the Lease is$ 

----

6. tadd if applicable:·] That the Percentage Rent (as defined in the Lease)
paid by Tenant for the most recent full calendar month prior to the date set forth below 
was$ ______ .] 

7. That the security deposits held by Port under the tem1s of the Lease are as
follows:$ 

----

8. That Tenant has accepted possession of the Premises and that, to the best
of Tenant's knowledge, all conditions of the Lease to be satisfied by Port have been 
completed or satisfied to the satisfaction of Tenant. 

.9. That, to the best of Tenant's knowledge, Tenant, as of the date set forth 
below, has no right or claim of deduction, charge, lien or offset against Port under the 
Lease or otherwise against the rents or other charges due or to become due pursuant to 

. the terms of the Lease other than 
---------

MASTER LEASE EXHIBIT K 



10. That, to Tenant's actual knowledge, Port is not in default or breach of the
Lease, nor has Port committed an act or failed to act in such a manner, which, with the 
passage of time or notice or both, would result in a default or breach of the Lease by Port. 

11. That, to the best of Tenant's knowledge, Tenant is not in default or in
breach of the Lease, nor has Tenant committed an act or failed to act in such a manner 
which, with the passage of time or notice or both, would result in a default or breach of 
the Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, in_solvency, debtor's
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. 

This Certificate shall be binding tipon Tenant and inure to the benefit of Port,[ _ 
__ __,] and [its/their respective] successors and assigns.

Dated: ------>" 20_. 

),ar� __ _.J

By: ________ _
Name: _________ _ 
Title: __________ _ 

By: __________ 
Name: __________ _ 
Title: _________ _ 
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MASTER LEASE l�XHIHIT L 

FORM:OF PORT ESTOPPEL CERTIFICATE 

The·undersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner of the fee 

· simple estate in the real property having an address at · l, within Pier 70 in San
Francise-o, California (the "Pro11crty"), and hereby certifies to I" · · - "I, a

. I" ] ("Tcmrnt") [ and to_-,--__________ ] the following as oflhc 
date set forth below: 

I. - That there is ·presently in full force and effect Lease No. L-1" I dated as of
[ · ], 20[_] (as modified, assigned, supplemented and/or amended as set fr.1rth in
pt1ragrt1ph 2 belo,�, t�e "Lea�e"), �etween P�rt, as landlord, and Tenant, __ �ft�n�•J�•.J�U��-- ,- : , __Property located w1thm a portion of that certam real property known as l_J>.1e_r}Wl�-��_rt}!l.UJ_!d1ng
_ ad�rcs�}, as further de_scribed in the Lease (the "Premises"). 

2. That the Lease has 110·1 been modified, assigned, supplemented or amended except
as follo,vs · ]. 

3. That the Lease represents the entire agreemen_t between Port and Tenant with ·
respect to the Premises _except as follows: · 

4. That the commencement date under the Lease was '-;----�' 20L], arid
the expiration date of the Lease is [ ], 201_]. Tenant does not have any right to renew the 
lease term. [modify for Lease for Parcel E4: except for one 15-year term to extend]

. . 

5. That the pr�sent monthly minimum rent under the Lease is$[ ]. 
6. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most

recent full calendar month prior to the date set forth below was$[ ](mark NIA if 
not applicable). 

7. That the security depo�its held by Port under the terms of the Lease are as
follows: $[ · ].

8. Intentionally omitted. . .
. 

. 

9. That, to the actual knowledge of Port, Port is not in default or in breach· of the
Lease, nor has Port committed an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Lease by Port except as follows: 
For purposes of this Estoppel Certificate, the term "actual knowledge" shall mean the actual 
knowledge of[ ________ J ·Port's property manager for the J�remis_es a tier inquiry. 

I 0. That, to the actual knowledge of Port, Tenant is not in default or in breach of the-
Lcase, nor has Tenant committed an act or failed to act in such a manner which.- with the passage 
of time or notice or both, would result in a default or breach of the Lease by Tenant except as 
follows: .___ ____________ ]. · 

11. That, to the actual knmvledge of Port. Tenant, as of the date set forth below, has
no right or claim of deduction, charge, lien or offset against Port under the Lease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the Lease other 
than 

.___ ________ _, 

12. That Port has not assigned, conveyed, transferred, or mortgaged its interest in the
Lease or the r,:emises except as follows: ! ______________ _].

13. That Port has not received writ_tL'n notice of any threatened eminent domain
proceedings fr9111 a governmental entity having eminent domain powers against Port's interest in 
the Premises. 

-1-
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14. The undersigned hereby certifies' that he or she is duly authorized to sign and
deliver this Certi licate on behalf of Pl)rt. 

This Certificate shall be binding: tipon and inure to the benefit of Tenant, Port, 
�I" ---�·1 and �heir respectiv_c successors and assigns. 

Dated: �[ _____ __,], 2or___]. 

CITY AND COUNTY OF SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERATING 
B\' AND THROUGII THE SAN FRANCISCO 
PORT COMMISSION 

By:---------
Name: 

-----------

Title: 
-----------

-2-
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1. LENDERS' RIGHTS

1.1. Definitions. 

MASTER LEASE EXHIBIT M 
LENDER'S RIGHTS 

"Bona Fide Institutional Lender" means any one or more of the following, 
whether acting in its own interest and capacity or in an agency or a fiduciary 
capacity for one or more Persons none of which need be Bona Fide Institutional 
Lenders: (i) a savings bank, a _savings and loan association, a commercial bank or 
trust company or branch thereof, an insurance company, a licensed California 
finance lender, any agency.or instrumentality of the United States government or 
any state or City governmental authority;·a real estate investment trust, a 
religious, educational or charitable institution, an employees' welfare, benefit, 
pension or retirement fund or system, an investment banking, merchant banking 
or brokerage firm, or any entity directly or indirectly sponsored or managed by · 
any of the foregoing, or other lender, all of which, at the time a Pemiitted Lien is 
recorded in favor of such entity, owns or manages assets of at least Five Hundred 
Million Dollars ($500,000,000) in the aggregate (or the equivalent in foreign 
currency), or (ii) an Affiliate of an entity described in clause (i). 

"Borrower" when used in reference· to a Permitted Lien means Tenant or, in the 
case of a Mezzanine Loan, an owner of Tenant. 

"Developer Construction Obligations" means Master Devcloper;s and Tenant's 
duty under the ODA and this Lease, as applicable, to perform or provide, in 
accordance with applicable Project Requirements and Regulatory Requirements, 
for: 

. 
. 

(i) construction of the Horizontal Improvements for Phase I, which is
a nontransferable obligation under DOA § 6.1 (Transfer Limitations in Phase I); 

(ii) construction of the Horizontal Improvements for all other Phases
(as oefined in the DOA); ·

(iii) rehabilitation of the Historic Buildings for reuse in accordance
with the Secretary's Standards;

(iv) Developer Mitigation Measures (as defined in th� DOA); and

(v) Associated Public Benefits (as defined in the ODA).

"Developer Construction Obligations" excludes Port Improvements and 
any Deferred Infrastructure, -Developer Mitigation Measures,_and 
Associate� Public Benefits that any Vertical Developer will construct or 
provide in accordance with its Vertical DDA. 

"Encumbered Property". means the specific real property interest in the 
Leasehold Estate that is the collateral under a Permitted Lien. 

"Lender. Acquisition" means a Permitted Lender <;>r its nominee taking direct or 
indirect title to Encumbered Property under its Permitted Lien through a 
foreclosure proceeding, a conveyance or other action in lieu of foreclosure, or its 
exercise of.any other power of sale or other remedy. 

"Mezzanine Loan" means a loan.secured by a pledge of equity interests in 
Borrower. 
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"Mezzanine Lender" is an entity that makes a Mezzanine Loan to a direct or 
indirect owner of Borrower, subject to Section l.3(c) hereof (Mezzanine 
Financing). 

"Permitted Lender" means a Bona Fide lnstitutional Lender or a Mezzanine 
Lf:nder that makes a Permitted Loan. 

"Permitted Lien" means a .mortgage, deed of trust or other security instrument, 
given lo secure a Borrower's repayment obligation to a Perm_ilted Lender, that 
encumbers: 

(i) Borrower·s real property interest in the Leasehold Estate; or

(ii) Borrower's ownership interests in Tenant.

"Permitted Loan" me�ins a loan or Mezzanine Loan that a Permitted Lender 
makes to fund or refinance the cost of.Developer Construction Obligations, 
secured by a· Permitted Lien. 

"Successor by Foreclosure" means any person who obtains title to all or any 
portion of or any interest in the Leasehold Estate as a result of foreclosure 
proceedings, conveyance or other action in lieu of foreclosure on a Permitted 
Lien, or other remedial action, including: · 

. (i) any other person who obtains title to all or any pcmion of or any 
interest in the Leasehold Estate or a Borrower from or through a Permitted 
Lender, including a Permitted Lender's nominee; 

(ii) any other purchaser at a foreclosure sale; and

(iii) any successor lo either of the above. .
"Tenant's Con·struction, Restoration and Maintenance Obligations" means 
Tenant's obligations for construction of the Horizontal Improvements as more 
particularly described in Section 12.1 of this Lease, Tenant's covenants to repair 
and maintain the Premises as more particularly described in Sectipn I I". I and 
Tenant's obligations for Restoration of the Premises as more particularly 
described in Section 15.1. 

1.2. Right f() E11cumher. 

(a) Permitted Loans. Tenant is expressly permitted to obtain one or more
Permitted Loans from Permitted Lenders. As security for any Permitted Loan, Tenant 
will have the right, at any time during the Term and without Port consent, to grant one or 
more Permitted Liens to secure the Pennitted Loans. 

(b) Prohibited Loans. Tenant is expressly prohibited from: (i) granting any
liens on any real or personal property interest in or related to the Premises to secure 
obligations other than Tenant's obligations under this Lease including, without limitation, 
the Developer Construction Obligations; or (ii) providing compensation or rights to any 
lender as consideration for matters unrelated to the Proj_ect.

(c) Loan Transfers. A Permitted Lender may transfer any part of its interest
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. 
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1.3. Cert"ill As.rnr"m:es. 

(a) Port Cooperation�
(i} The Port agrees to cooperate reasonably to confirm rights and
obligations under the provisions of this Exhibit 1\f that protect the rights of
Pl.!rmitted Lenders hereunder.
(ii) If requested by a Permitted Lender, the f>ort will enter into a separate
agreement to implement this Article. But the Port will have no obligation
to agree to any additional provisions that could, in the Port's sole
judgment, adversely affect any of the Port's rights and remedies under this
Lease. The Port Director's execution and delivery of an agreement under
this Subsection will be conditioned on its prior receipt of payment for all
costs incurred to review and negotiate the agreement. If paid by Master
Developer or Tenant, as applicable, t!1ese costs will not be Soft Costs for
purposes of the ODA or this Lease.

(b) Construction Loans. Tenant must provide the Port with a conformed copy
of any Permitted Lien tha_t is reco�ded in the Official Records or filed with the California 
Secretary of State. 

(b) Mezzanine Loans. Tenant must provide.the Port with the name of each
. Mezzanine Lender and the priority of its Permitted Lien, together with a copy of the
Permitted Lien and other agreements describing the security for the Permitted Loan or 
granting foreclosure rights to-the Mezzanine Lender. To protect confidential proprietary 
information, Tenant may comply with this requirement by making the relevant 
documentation available for review by a Port representative during regular"business hours
at Tenant's offices in San Francisco: · 

(c) Requests for Notice. The Port will not be required to recognize any
Permitted Lender's rights unless Tenant or the Permitted Lender has provided notice 
under Article 35 (Notices) of.each Permitted Lender's addresses for notice. The Port 
will be entitled to rely on any notice delivered in this manner until superseded by a later 
notice given in the same manner. 
1.4. Lenders' Notice Rig/its. 

(a) Dcliverv of Notices. The Port will deliver a copy of any notice given to
Tenant under Article 23 (Events of Defa_ult) or A.rticle 24 (Remedies) to each Permitted 
Lender at the notice address in a previously delivered request made under 
Subsection l.3(d) (Requests for Notice). The Port will also deliver a notice of Tenant's 
failure to cure any default or breach under Article 23 (Events of Default) or Article 24
(Remedies) to each Permitted Lender at its notice address. 

(b) Effect of De laved Delivery of Notice. The-Port's delay or failure to
provide notice to a Permitted Lender under this Section will extend the Permitted 
Lender's cure period by the number of days the Port delayed before delivering notice. 

(c) No Extension for Unknown Lenders. If the Port receives a request for
notice from a Permitted Lender under Subsection l.3(d) (Requests for Notice) after the 
Po1t has already delivered· a notice to Tenant under Article 23 (Events of Default) or
Article 24 (Remedies), the request will not extend any of the time periods in this Article. 
1.5. Right to Cure. 

(c) Lender Election. Each Permitted Lender will have the right at its sole
election to cure any Event of Default or Material Breach; provided that all such acts must 
be performed in compliance with the terms of this Lease. Except after Permitted Lender 
or a Successor in Foreclosure acquires Tenant's interest unde� this Lease, no such action 

., 
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. will constitute an assumption by such Permitted Lender of the obligations of Tenant 
undc� this Lease. Subject to compliance with the applicable terms of this Lease, each 
Permitted Lender and its agents and contractors will have full access to the Premises for 
purposes of.accomplishing any of the foregoing. The cure period for the Permitted 
Lender will be the same period as Tenant's cure period, plus an additional: (i) 30 days to 
cure a monetary �vent of Default or Material Breach; or (ii) 60 days to cure any other 
Event of Default or Material Breach that the Permitted Lender could cure without 
foreclosine. on its Permitted Lien. 

� I . . 

(d) Port Forbearance for Foreclosure. If an Event of Default or Material
Breach is not cured within the cure period under Subsection 1.1 ( c) (Lender Election) or 
cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 

· Port will forbear from exercising its remedies and provide the Permitted Lenqer an
extended cure period it: within the cure period under Subsection l.l(c) (Lender
Election):

(i) the Permitted Lender has a recorded or filed its Permitted Lien and
given notice to the Port under Section 35 (Notices) that the Permitted Lender 
intends to proceed with due diligence to complete� Lender Acquisjtion·; 

(ii) the Permitted Lender begins foreclosure proceedings within
60 days after delivering notice under clause (i) and diligently completes the
Lender Acquisition; and · 

(iii) after becoming the Successor by Foreclosure, the Permitted Lender
or its nominee diligently proceeds to cure any Event of Default or Mat�rial 
Breach for .which the Port delivered notice to the Permitted Lender under 
Subsection 1.4(a) (Delivery of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. 

· 

The period from the date Lender provides notice to Port delivering notice under 
clause (i) .until a Lender acquires and succeeds to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein 
called the "Foreclosure Period."

(e) Deemed Cui-e by Foreclosure. No Permitted Lender will be required to
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrower's Insolvency or failure to.submit required infonnation in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a ·
Successor by Foreclosure will be deemed to be a cure of any Event of Default or l\1aterial 
Breach that resulted in the Lender Acquisition. 

1.6. Obligations with Re.'tpect to the Property. 

(a) Relationship to Lease. Except as set forth in this Article, no Permitted
Lender will have any obligations or other liabilities under this L_ease until it becomes a 
Successor by Foreclosure to the Tenant's interest in the Leasehold Estate (referred to as 
"Foreclosed Property") and expressly assumes its Borrower's rights and obligations 
under this Lease in writing. A Permitted Lender (or its designee) that becomes a 
Successor by foreclosure to any Foreclosed Property will take title subject to all of the 
terms and conditions of this Lease to the extent applicable to the Foreclosed Property, 
including any Claims for payment or performance of obligations that are due as a 
condition to enjoying the benefits under this Lease after the Lender Acquisition is 
complete. 

(b) Relationship with the Port. As of the date of the Permitted Lender's
completion of a.Lender Acquisition and assumption of Tenant's rights and obligations 
under this Lease, the Port will recognize the Permitted Lender as Tenant under this Lease. 
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(c) Port Right to Terminate .. The Port will have the right to terminate this
Lease with respect to the Forec:loscd Property if the Successor by Foreclosure docs not 
agree to assume the Developer Construction Obligations relating to the Foreclosed 
Prope1ty accruing under the DDA and this Lease in writing within 90 days after the date 
of the Lender Acquisition. If a Successor by foreclosure affirms its intent to assume the 
Developer Construction Obligations under the DDA and this Lease, the Schedule of 

· Performance with respect to the Foreclosed Property will be extended as needed for the
Successor by Foreclosure to comply with the Developer Construction Obligations.

(d) Oblieations of Lender Prior to Lender Acquisition. Prior to a Lender
Acquisition, Port will have no right to enforce any obligation under this Lease against 
any Lender unless such Lender expressly assumes and agrees to be bound by this Lease 
in a form reasonably approved in writing by Lender and Port, which form will be 
consistent with the terms of this Lease (for the avoidance of doubt, the foregoing will not 
limit Port's rights and remedies against Tenant notwithstanding any interest Lender may 
have in Tenant or any right against any successor owner of the Property for a continuing 
default, as set forth in and subject to the limitations of this Exhibit M. However, Lender 
agrees to comply during a Foreclosure Period with the terms, conditions and covenants of 
this Lease that are reasonably susceptible of being complied with by Lender prior to 
acquiring possession of the Lease, including the payment of all Impositions and any other 
sums due and owing hereunder .. 

(e) No Oblieation to Restore. Subject to Section I .6(g) (Lender Agreement to
Restore ),-if a Tenant Event of Default occurs prior to (x) completion of the Horizontal 
Improvements, (y) following any damage or destruction to completed Horizontal 
Improvements or Historic Buildings 2, 12 and 21 (collectively, the "Historic Buildings") 
but" prior to completion of the Horizontal Improvements or prior to the Restoration of any 
completed Horizontal Improvements or Historic Buildings, as applicable, each Permitted 
Lender, either before or after foreclosure or action in lieu thereof, will not be obligated to 
perform any of Tenant's Construction, Restoration and Maintenance Obligations beyond 
the extent necessary to preserve or protect the Improvements already mad.e, to remove 
any debris and to perform other reasonable measures to protect the public; provided, 
however, any other Person who thereafter obtains title to the Leasehold Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor 
Owner (other than such Lender ) will be obligated to Restore any damage or destruction 
to the Improvements in accordance with this Lease, except that any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
date of the Lender Acquisition. 

. . 

(t) Obligation to Sell If Not Restore. In the event that Lender acquires the
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the Improvements following a casualty event, it will notify Port in writing of its 
election within one hundred twenty (120) days following the later of the Lender 
Acquisition or the casualty, and will therefore use good faith efforts to sell its interest 
under this Lease and the DDA with reasonable diligence to a purchaser that will be 
obligated to Restore the Improvements and complete the Horizontal Improvements, but in 
any event Lender will use good faith efforts to cause suc-h sale to ()CCur within nine (9) 
months following Lender's written notice to Port of its election not to Restore (the "Sale
Period"). 

(g) Lender Agreement to Restore. If Lender fails to sell its interest in the
Leasehold Estate within the Sale Period, such failure will not constitute a default 
hereunder but Lender.will be obligated to Restore the Improvements to the extent this 
Lease obligates Tenant to so Restore (except that, if the applicable casualty or 
condemnation occurred prior to the Lender Acquisition. any time period for such 
Restoration shall be reset as if the applicable casualty or condemnation occurred as of the 
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date of the Lender Acquisition). In the event Lender agrees, or is deemed to have agreed, 
to Restore the Improvements, (i) all such "''Ork will be performed in accordance with all 
the requirements set forth in this Lease, (ii) Lender shall engage a qualified construction 
manager with at least ten ( I 0) years' experience managing construction projects of a 
similar nature, and (iii) Lender shall confirm to Port in writing that its construction 
manager satisfies the foregoing requirement. 

. . 

(h) Developer Construction Obi igations. Section 12.1 of this Lease provides
that Tenant must construc_t, the Horizontal Improvements during the Term in accordance 
with-the ODA including Articles 13-17 thereof. Without. limiting Subsections I .6(c), (f) 
and (g) hereunder, the rights and obligations of a Lcndc·r to perform the Developer 
Construction Obligations hereunder will be governed by the applicable provisions set 
forth in ODA Ai:ticle 18 (Lender's Rights). 

1.7. New Lease. In the event of the termination of this Lease before the expiration of 
the Term. including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, or (ii) as 
the r.esult of damage or destruction as provided in Article 15 (Damage or Destruction), Port will 
serve upon �ender written-notice that this Lease has been terminated, together with a statement 

. of any and all sums which would at that time be due under this Lease but for such termination, 
and of all other defaults, if any, under this Lease then known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following terms 
and conditions ("New Lease"):

. (a) Upon the written request of Lender, within thirty (30) days after service of 
such notice that this Lease has been terminated ("New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice 
within such period or its designee, provided that Lender assumes Tenant's obligations as 
Sublandlord under any Subleases then in effect; and · 

(b) Such New Lease will be entered into at the Lender's cost, will be effective
as of the date of termination of this Lease, and will be for the remainder of the Term and 
at the Rent and upon all the agreements, terms, covenants and conditions hercot: 
including any applicable rights of renewal and in substantially the same form as this 
Lease (except for any requirements or conditions which Tenant has satisfied prior to the 
termination). The New Lease will have the same priority as this Lease, including priority 
over any mortgage or other lien, charge or encumbrance on the title to the Premises. The 
New Lease will require Lerider to perform any unfulfilled monetary obligation of Tenant 

· under this Lease that would, at the time of the execution of the New Lease, be due under
this Lease if this Lease had not been terminated and to perform as soon as reasonably
practicable any unfulfilled non-monetary obligation which is continuing and is
reasonably susceptible of being performed by such Lender, including any obligation to
Restore subject to Section.\· I.6(e) (Obligation to Sell If Not Restore) and 1.6(1) (Lender
Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and
all sums which would at the time of the execution thereof be due under this Lease but for
such termination, and will pay all expenses, including reasonable Attorneys' Fees and
Costs incurred by Port in connection with such defaults and termination, the recovery of
· possession of the Premises, and the preparation, execution and delivery of such New
Lease. The provisions of this Section 1. 7(b) will survive any termination of this Lease
(except as otherwise expressly set out in the first sentence of Section 1. 7 (New Lease)),
and will constitute a separate agreement by Port for the benefit of and enforceable by
Lender.

1.8. Nominee. Any rights of a Lender under this Exhibit M, as amended hereby, may
be exercised by or_ through its nominee or designee (other than Tenant) which is an Affiliate of 
Lender: provided, however, no Lender will acquire title to the Lease through a nominee or 
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designee which is not a Person otherwise permitted to become Tenant hereunder; provided, 
further that a Lender may acquire title to the Lease through a wholly owned (directly or 
indirectly) subsidiary of Lender. 

1.9. Subleases am/ Other Property Agreements. Eftective upon the commencement 
of the term of any New Lease executed pursuant to Suh!t·ection /. 7 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and expfration of the New Lease.Execution Period, Port will not 
(I) enter into any new management agreeme1its or ag"reements for the maintenance of the
Premises or the supplies therefor (collectively, "Other Property Agrcent'ents") or Subleases
which would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially
modify any of the existing Subleases, management agreements or agreements for the
maintenance of the Premises or the supplies therefor or any other agreements affecting the
Premises, or (3) accept any cancellation, termination or surrender of any Subleases subject to a
Non-Disturbance Agreement with the Subtenant of such Sublease or Other Property Agreement
without the written consent of Lender; which consent will not be unreasonahly withheld or
delayed; provided, however Lender's prior approval will not be required for any Other Property

· Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the
commencement of the term of the New Lease, Port will also quitclaim to Lender, its designee or
nominee (other than Tenant), without recourse, all of Tenant's Personal Property remaining on
the Premises.

1.10. Com·ent of Lender. Port will not (i) modify this Lease in a manner that increases
base rent" or percentage rent·owed to Port, decreases the Term, amends any provision of this
Exhibit M, or otherwise amends the terms of this Lease in a manner that creates a material
adverse effect upoi1 Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed.
Any such modification, terminatii:m or cancellation of this Lease without Senior Lender's
consent will be effective against Senior Lender. No merger of this Lease and the fee estate in the
Premises will occur on account of the acquisition by the sam_e or related parties of the leasehold
estate created by this Lease and the fee estate in the Premises without the prior written consent of
Lender.

· 

1.11. Reliance. The provisions of this ·Exhibit Mare for the benefit of the Lender and 
may be relied upon and shall be enforceable by the.Lender. 

_ 1.12. Priority of Lemler Protection.v ln the event of a conflict between a provision in 
this Exl,ibit M, on the one hanq, and any other provision of this Lease, on the other hand, the
provision set forth in this Exl,ibit M will control. 

1.13. No Impairment of Permitted Lien. No default under this Lea�e by_ a Borrower 
will invalidate or defeat the Permitted Lien of any Permitted Lender. A breach of any obligation 
secured by any Permitted Lien will not defeat, diminish, render invalid- or unenforceable, or 
otherwise impair Tenant's rights or obligations or be, by.itself, a default under this Lease. 

1.14. Multiple Permitted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted
Lien against any real property interest securing a Permitted Loan to Borrower, the 
Permitted Lien of the Permitted Lender prior in time to all others on that portion of the 
encumbered real property interest (the "Senior Lender") will be vested with the rights 
under this Article to the exclusion of the holder of any other Permitted Lien except to the 
extent that the Permitted Lender holding the junior Permitfed Lien has obtained the 
consent of the Permitted Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. If the Permitted Lender holding the senior Permitted
Lien fails to exercise the rights set forth in this Article, a Permitted Lender holding the 
junior Permitted Lien will succeed to the rights set forth in this Article only if: 
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(i) all Permitted_ Lenders holding the senior Permitted Liens have
fail�d to exercise the rights set forth in this Artick: and 

(ii) the Permitted Lender holding the junior Permitted Lien seeking to
exercise its rights has provided prior written notice to the Port under 
Subsection 1.5(b)(Port forbearance for Foreclosure). 

· (e) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Artie-le or delay in the 
response of any Permitted Lender to any notice by the Port wi 11 extend any cure period or 
Tenant's or any Permitted Lender's rights under this A11icle. 

(d) Port's Reliance on Title Report. For purposes of this Section, in the
absence of a final order to the contrary that is served on the Po11, a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco setting forth the order _ of priorities of Permitted Liens on real property 
. interests in the Premises may be relied upon by the Port as conclusive evidence of
priority. 

1.15. Cured Defaults. Upon a Perniitte<;i Le.nder's timely cure of any Event of Default
or Material Breach under Subsection l.6{b) (Right to Cure), the Port's right to pursue any 
.remedies for the cured Event of Default or Material Breach will t�nninate. 
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MASTER LEASE EX.HIHIT N 
City and Port Special Pro\'isions 

The Municipal Code (available at www.sfgov.org) and City and Port policies describc_d · in
this Exhibit are incorpqrated by relerence as though fully set" forth in the Lease (collectively, the 
"City and Port Special Provisions"). Tenant is ch�rged with full knowledge of and compliance 
with each applicable requirement, whether or not summarized below. All statutory references in 

. this Exhibit are lo the Municipal Code as in effect on the Reference Date of the DOA unless 
specified otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 

. defined in the DDA have the meanings ascribed to them in the cited ordinance. 

The application to the 28-Acre Site Proje�t of the specified provisions or the City and 
Port Special Provisions is subject lo DA§ 5.3 (Changes lo Existing City Laws and Standards) 
and waivers under Sections 6, 7, 8 and 9 of Ordinance No. 224.:. J 7, �vhich is attached to and · 
incorporated into the City and Port Special Provisions (collectively, the "DA Waivers"). 

. . 

The descriptions below are not· comprehe�sive_ but are· provided for notice ·purposes only. 
Tenant understands that its failure to comply with any applicable provision of the City and Port 
Special Provisions will give rise to the specific remedies under the applicable City and Port 
Special· Provisions and in certain cases give rise to a default under the Lease, which could result
in a default under the DA as well. Reforences t_o "Developer" in the City and Port Special 
Provisions will apply· to Tenant.Parties and their successors under ·the Lease· and DA Successors 
under the DA .

.- Municipal Codes and Policies Summarized 

1. Nondiscrimination in Contracts and Property Contracts
2; Health Care Accountability Ordinance
3. Prevailing Wages and Working Conditions .in Construction Contracts
4. Other Prevailing Wage Rate Requirements · 
5. "First Source Hiring Program
6. Criminal History _In Hiring And Employment Decisions
7. Employee Signature Authorization Ordinance
8. · Tobacco Products and Alcoholic Beverage_s
9. Integrated Pest Management Program·
10. Resourc_e-Efficient Facilities and Green Building Requirements
11. Tropical Hardwood. and Virgin Redwood Ban·
12. Diesel Fuel Measures
13. Arsenic-Treated Wood
1.4. Food Service and Packaging Waste Reduction Ordinance
15. Bottled Drinking Water
16. Graffiti Removal and Abatement
17. Drug-Free Workplace
18. Nu"rritional Standards and ·Guidelines
19. All-Gender Toilet Facilities
20. r ndoor Air Quality
21. Conflicts of I ntercst
22. Sunshine
23. Contribulion Limits-Contractors Doing Business with the City
24. Implementing the MacBride 1'>rinciplcs- Northern Ireland
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Contracting, Hiring, a"nd Construction 

I. Nondiscrimination in Contracts and Property Contracts.
(Admin. Code ch. 1213, ch. 12C)

· (a) · Covered Contracts. All provisions in this Section regarding the
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections 12B.2 and I 2C.2. 

'· 

.(b) Covenant Not to Discriminate. In its development of the FC _Project Area, 
. Developer covenants and agrees not to discriminate against or. �egregate any person or group of 

p·ersons on any basis listed in section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code § § 12900-12996), or on the basis · of the fact or _perception of a person's race,
color, creed, religion; national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members.of protected classes, or in retaliation for.opposition lo any f.'c.lrbidden practices 
against any employee of, any City employee working with, or applicant for employment with 
Developer, or against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in the business, social,. or other establishment or organization operated · 
by Developer .. 

. (c) Requirement to Include. Developer m·ust: (i) include a nondiscrimination clause
in substantially the form of Subsection (a (Covenant Nol to Discriminate); and · (ii) ·incorporate 
by reference Administrative Code sections 12B.2(a), 12R.2(c)-(k), and 12C.3(a) in all applicable 
contracts, subcontracts, and subleases and require.all contractors, subcontractors, and subtenants 
to comply with those provisions. 

(d) Nondiscrimination in Benefits. Develop�r agrees not to discriminate between-. 
employees with domestic partners and enJployees with ·spousl!s, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, _subject lo the conditions set 
forth i11 Administrative Code section _12B:2. Developer's agreement rclatt;,s to bereavement 
leave, family medical leave, health benefits, .membership or membership discounts, moving
expenses, pension and retirerrient benefits, and.travel.benefits (collectively "C«;re Benefits"), as
well as other employee benefits described in section 128.1 (b), during the term of each applicable 
contract, subcontract, m1d sublease. 

(e) Form. On or before the Reforence Date, Developer must complete, execute,
deliver to, and obtain approval of its completed Nondiscrimina(ion ii1 Comrai::ts and Benefits

form CMD-12B-101 froin CM.D. The form is available on CMD's website. 

(1) Penalties. Developer understands that under Administrative Code
s�ction I 28.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Scctimi. Violation of this Section, if not cured after noti'ce and opporttmity to 
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cure, also will be an Event of Default under the ODA and the DA and a material breach. of any 
applicable contract, subcontract, or sublease. 

2. · Health Care Accountability Ordinance.
(Admin. Code ch. 12Q) 

. . 

(a) . Developer agrees to comply fully with and be bound by the 1- Iealth Care 
Accountability Ordinance (''HCAO"), as set forth in Administrative Code chapter 12Q, unless· 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the
appropriate health benefit set forth in I-IC AO section I 2Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3(e). 

(c) Notice and Opportunity to Cure. If Developer fails to cure a violation o·rthe
HCAO after receiving. notice of a violatimi and an opportunity to cure the violation, the City \Viii 
have the remedies set forth in 1-ICAO section 12Q.5(1), subject to the DA Waivers, which the 
c·ity may exercise individually or in combination with any of its other rights and r�medies. 

(d) · Covered Contracts. · Any Contract, Subcontract, or Sublease, as defii1ed in
Chapter·· I 2Q, that Developer enters into for public works, public improvements, or for services 
must require the Contractor, Subtenant,_or Subcontractor, as applicable, to c.omply with the 
applicable provisions of the HCAO and must �oritain contractual obligations substantially ·the 
same as those set forth in the HCAO. Deve_loper agrees to notity the Contracting Department 
promptly of any Subcontractors per.forming services covered by Chapter I 2Q and certify to the 
Contracting Department that Developer has notified the Subcontractors of their I-I CAO 
obligations under this Chapter. 

(e) . Noncompliance. Developer will be responsible for monitoring compliance with
�he HCAO by each.Subcontractor, Subtenant, and Contractor perfrmni_ng services on the re
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 

· Subcontractors, Subtenants, or Contractors. The City's ·remedies for Developer's noncompliance
wi_th the HCAO are subject to the DA Waivers.

(t) · Retaliation Prohibited. Developer must not discharge, reduce in compensation, or
otherwise· discriminate _against any En1ployee for notifying the City of any issue regarding . 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any-proceedings related to the HCAO, or for 
seeking to assert or enforce any ..-ights under the HCAO by any Iawli.11 means.

(g) · Representation and Warranty. "Developer represents and warrants that it i� not an
entity that was set tip, or is being used, for the purpose of evading the intent of the 1--ICAO. 

(h) Reporting. Upo11 request, Developer must provide- reports to the City in
accordance with any reporting standards promulgated by the City tmdcr the 1-ICAO. 

(i) Records. After receiving a written request from the City ro inspect pertinent
payroll records and aft.er at least IO days to respond have elapsed, Devi:loper agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. in addition, the City and its Agents, in consultation with the 
Department or Public 1-lealth, may conduct audits of Contracting Parties, although �uch audits 
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shall be conducted through an examination of records at a mutuafly agreed upon time and 
location within IO days a Iler written notice.· Developer agrees to cooperate with the City· in 
connection with the

.
se audits. 

U) Threshold. If a Subcontractor, Subtenant, or Contr�1ctor is exempt from the
HCAO because the amount paya�le to the Subcontra.ctor, Subtenant, or Contractor under·a11 of 
its contracts with the City or relati11g to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equai or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with t_he City 
and relating to City-owned property will become subject to the l·ICAO from _the date on which 
the later agreement is executed. 

3.
. 
. Prevailing Wages and Working Conditions in Construction Contracts.

· (Calif. Labor Code §§ I 720 et seq.; Adn�in_. Code § 6.22(e))

(a) Labor Code Provisions. Certain contracts for work at the FC Project Area may he
publlc ·works contracts if paid for in whole or part out of public funds, as the terms "public .

· work" and "paid for in whole or part out of public funds" are defined in and subject to_
exclusions·and further conditions under California tabor Code sections 1720-1720.6.

(b) - Requirement. Developer must comply .with the prevailing wage requirements in
WDP § 111.C.6 (Prevailing Wages) that apply to construction \VOrk on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and the'ir 
subcontractors regardless of tier) (as defin�d in the WOP) . 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring
that prevailing wages arc paid and other payroll requirements are met in accordance with the 
WOP, subject to the DA Waivers. · . 

4. Other Prevailing Wage Rate Requirements.
(Admin. Code ch. 21C)

(a) Under Administrative Code ch. 21 C, individuals employed in certain activities at
-the fC Project Area are entitled to be paid not less than either the highest general prevailing rate
of wages (in�luding fringe benefits or their matching ·equivalents) paid in private employment for
similar work in the area in which the contract"is being performed, as dctermi"ned by-the Civil
Service Commission or the "Prevailing Rate of Wages" (in�luding fringe benefits or matching •.
cqi1ivalents) fixed by the Board of Supervisors, unless the activities meet any ofthe specified
exemptions. Covered activities are:

(i) motor bus services provided to the general public(§ 21 C. I);

(ii )- ",Janitorial Services"(§ 21 C. 2);

(iii) operation of a "Public Off-Street Park!ng Lot, Garage, or Automobile
Storagc;Facility" (§ 21 C.3 );
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· (iv) theatrical or technical services related to the presentation of a show,
including workers engaged in rigging. sound, projection. theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services:(§ 21 C.4);

(v) operation of a "Special E\'ent" (§ 21 C.8);

(vi) ''Broadcast Services"(§ 2 i C.9); and

(vii) driving a "Commercial Vehicle" or l_oading or unloading materials,
goods, or products into or from a Commercial Vehicle ii1 connection with the 
presentation of a "Show" or for a Special Event (� 21 C. I 0).

(b) A!!reement. Developer agrees to comply with the obligations in Administrative
Code chapter 21 C and to require its te11ants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant, cc;mtractor, or any 
subcontractor fails to comply with these obligations, the City will have all· available remedies 
again·st Developer to secure compliance and seek redress for ,�orkcrs who provided the services. 

(c) OLSE. For current Prevailing Wage rates, see the OLSE website or call the ·
OLSE at 415-554-6235. · 

5. First Source Hiring Program.
(Admin. Code ch. 83)

Developer's obligations to comply ,�ith tl�e first Source Tliring Program arc set forth in 
WDP §§ 11.C.3 (First Source hiring Pn,gra111fi,r Constri,ction Work) and 1/.Dl (First Source
Hiring Program.f()r Operatiom). 

6. Criminal History In fJirin� And Employment Decisions.
(Admin. CoC:le ch. 12T)

(a) Aereemcnt to Complv. Administrative Code Chapter 12T ("Chapter 12T") will
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of per.forming a Contract or Property Contract with the City s1,1bject 
to Chapte_r 12T. If applicable, Dcve_loper will comply with and be pound by Chapter l�T, 
including the remedies and implementing ·regulations, with respect to applicants to and 
employees of Developer who woitld be or are performing work at the FC Project Area under the _ 
ODA. 

(b) Breach. Developer must"incorporate Chapter 12T by -reference in all contracts
related to be perfornied in furtherance of a Contract or Property Contract with the City, as· 
defined in Administrative Code section- l 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors; and subtenants, but the City agrees that 
Developer will not be liable fr.lr their noncompliance. 

(c) Prohibitt:d Activities. Developer and its Subcontractors, Contractors, and
subtenants must not inqt1ire about. require disclosure of, or if the information is received, base an 
Adverse Action on ;:111 applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under c.ircumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion or a diversion or a deferral of judgment program; (iii) a
Conviction that has been judicially dismissed, expunged, voided, invalidatccl, or otherwise
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rendered inoperative; (iv) a Conviction-or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Convictiori that is more than seven years old, based on the date of sentencing; or
(vi) information pertaining to an _ollense other than a felony or misdemeanor, such as an
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions
contained in an applicimt or employee's driving record if driving is more than a de minim is.
element of the employment in q�estion. -

(d) Emplovment Applications. Developer and its Subcontractors, Contractors, and
subtenants must not inquire aboutor requi_re applicants, potential applicants.for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the person, or after _a 
conditional offer of employment in acc,:ordance with section 12T.4(c). , · 

(e) Disclost1re. D�veloper and its Subcontractors, Contractors, ·an_d. subtenants must
. state in all solicitatio·ns or advertisements for employees that are reasonably° likely to reach 

persons who arc reasonably likely to seek employment with Developer or· its Subcontractors, . 
Contractors, and subtenants at the FC Project Area that the _DDA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner 
consistent with the requirernents of Chapter 12T. 

(f) Posting. Dcvelop,er and its Subcontractors, Contractors, and sl1btenants must post
the notice prepared by the OLS�:, available on -OLSE's_ websi_te, in a conspicuous place at the FC 
Project Area rind at other workplaces, job sites, .or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the ODA with_ the City. The notice. will be 
posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Area or other workpla,ce at which it is posted. 

(g) Penalties, Developer and its Subcontiactors, Contractors, and subtenants
understand and agree that upon any failure to comply with Chapter-_ l2T, the City will have the 
rig_ht to pursue any rights ·clr remedies available under Chapter 12T,_subject to Subsection (b) 
(Breach) and the DA Waivers, including a penalty of $50 for each employee, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the perialt); may increase to no more· than $ I 00, for each employee or ·applicant whose rights 
were, or continue to b�, violate_d. 

· . (h) Inquiries. If Developer has any que·stions about the applicability of Chapter 12T; 
it may contact the Port for_ additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in sectioi1 I 2T.8 of Chapter 12T. 

7. Employee _Signature Authoriz�1tion Ord�nance.
(S.F. Admin Code§§ 23.50:..23.56)

The Cit)' has adopted an Employee Signature Authorization Ordinance, which requires 
e,_nployers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to entei· into a "card check_" agreement with a labor union regarding 
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. the preference of eniployees lo be represented 
1

by a labor union to act as th�ir exclusive 
b·argaining representative. Developer agrees to comply with the requirements of" the ordinance, if 

· applicable, inciuding any re(Juiremenrs applicable to its successors, as specilied in
Administrative Code �cction 23.54.

Use Of City Propertv

8. Tobacco P.-ollucts and Alcoholic Beverages.
(Adm in. Code § 4.20; Health Code art. 19K)

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in
Califr.m1ia Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances _not intended for drinking; and (ii) "tobacco
product" is d_efined in Health Code section IO I 0(b ). · · 

(b) Advertising Ban. New general advertising signs that are ·visible to the.public arc
· prohibited on the exterior of.any City-owned building under" Administrative Code section 4.20: I.

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by
or under the control of the City. under 1-Jealth Code article 19k. 

(d) . Alcoholic Beverage Advertising. Port property used for operation of a restaurant,
concert- or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverage� is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

9. Integrated Pest Management Program.
(Env. Code ch. 3)

(a) 1PM Plan. Chapter 3 of the Environment Code (the "I.PM Ordinance") describes
an integrated pest management policy ("IPM Policy'') to be implemented by all City 
departments. Except for the permitted uses of pesticides provided in 1PM Ordinance section 303, 

· Developer must not use or appl)' during the DOA term, and must not contract ·with any party to
provide pest abatement" or control services- to the FC Project _Area, except in compliance with the
Port's integrated pest management t51an ("IP.l\'I Plan").

(b) Application. Although not a City Department, Developer agrees to comply, and
must require all of Developer's contractors to comply, with the· Port's approved 1PM Plan and 
1PM Ordinance sections 300(d), 302, 304, 305(f), 305(g), and 306,. as if Developer were a City 
department. Among other matters, the 1PM Ordinance: (i) provides for the use of pesticides only 
as_a last resort; (ii) prc1hibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions tinder 1PM Ordinance section 303 (including pesticides 
incl�1ded on the most current Reduced Risk Pesticide List compiled hy the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records ·and to report to the City all pesticide use by Developer's ·staff or contractors. 

(c) Prior Review. Before Developer or Developer's contract9r applies pesticides to
outdoor -areas, Developer must obtain a wrinc_n recommendation from aperson holding a valid 
Agricultural Pest Control Advisor license issued by the Califr.m1ia Department of Pesticide 
Regulation and_ any such pesticide application must he made only by or under the supervision of 
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a person holding a valid Qualiliecl Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be fo(md at .the Department of the Environment website, 
http://sfo11vironmei1t.org/ipm. · 

10. Resource-Efficient Facilities and Green Building Requirements.
(Env. Code ch. 7)

Dcvcfoper agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements.· 

11. · Tropical Hardwood and Virgin Redwood Han.
· (Env. Code ch. 8)

The City urges companies not to in1port, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical- hardwood wood product, virgin �edwood, or virgin redwood wood 
product, except as expressly permitted by the applicatioi1 of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted by the application of Environment Code
sections· 802(b) and 803{b), Developer will not t,se or incorporate any tropical ·hardwood or ·
virgip redwood in the construction of the Improvements or provide.any items to the construction 
or the Project, or _otherwise in the performance of the DOA that arc tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable_ for 
liquidated damages for each violation in any amount equal to t_he contractor's net profit on the 
_contract, or 5% of the total amount of the co!1tract dollars, whichever is greater. 

12 . . ·oiesel Fuel Measures.
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code§ 903)
to reduce greenhouse

.
gas emissions in the City, Qevelopcr must minimize exhaust emissions

from operating equipm�nt and trucks during construction. Developer's compli�nce with MMRP 
Mitigation Measure M-AQ-l a  will satisfy this requirement. . · 

13. · Arsenic-Treated Wood .
. (Env. Code ch. I 3)

. . 

Developer must not purchase preservative-treated-wood products containing arsenic on 
behal r of the City in the performance of the ODA without obtaining an exeniption under· 
Environment Code section -1304 from the Department or Environment. Developer may purchase· 
preservative-treated wood prodt1cts on the I isl or environmentally preferable alternatives 
prepared and adopted by the Department or Environment. This provision does not preclude 
D_eveloper from purchasing preservative-treated wood containing arsenic fr,r saltwater. 
immersion. In this Section: (a) "preservative-treated wood containing arsenic-" means wood 
treated with a prescrvativ� that contains -arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated.copper arsenate preserv,ltive, ammoniac co1Jper zinc arsenate 
preservative, or ammoniacal copper ai·senate preservative; and (b) "saltwater immersion"
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially nr totally immersed in saltwater. · 
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14. �·ood Service and Packaging Waste Reductio·n Ordinance.
O�nv. Code ch. 16_)

Developer agrees to com
.
ply fully with and be bound by section 1604(d) or the Food 

Service ·ar1d Packaging Waste Reduction Ordinance (Env. Code ch. 16 ), including the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and foils to cure . 
withi°n the cure periods provided herein, the City will sutler actual daniages tha't will be 
impractica"r or ex�remely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of th� circumstances existing on the Reterence Date: (a). $100 tiJr the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

15. Bottled Drinking Water.

(Env. Code _ch. 24; Port Reso. No. 12-1 I)

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than I 00 people during 
the DDA Term. Also, Developer must comply with the Port's.Zero Waste Policy_.for Events and

.Activities (Port Reso. No. 12-11) for applicable Events at- the FC Project Area during the ODA 
Term. 

16. Graffiti Removal and Abatement.

(Pub. Works Code Sec·. 23)

(a) Requirement. Developer agrees to remove all graffiti from the FC Project Arca,
including from the exterior of any structures within the FC Project Area, consistent with the 

· notice and cure provisions of Public Works Code section 2J. ·If the Director of Public Works
determines. that any property contains graffiti in violation of section 2303, the Director may issue
a notice of violation to Developer and any Offending Party. At the time the notice of violation is
issued, the Director will take one or more photographs of the alleged graffiti and make copies of
the photographs available to Developer ai1d any Offending Party upon request. The photographs .
will be dated and retained as a part of the tile for the violation. The notice will give Developer
and any Offending Pa11y 30 days after the date of the notice �o either remove the graffiti or
request a hearing on the notice _of violation and set forth the procedure for requesting the hearing.
This Section is not fntended to require a tenant to breach any lease or other agreement that it may
have concerning it� use of the real property.

(b) Application. In this Section, "graffiti"•means any inscription, word, figure,
marking, or design that is a·ffixed, marked, etched, seratch�d, drawn, or painted on any building, 
structure, iix_ture, or other improvement, whether permanent or temporary, includi

°

ng signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agt;nt, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the DDA or the _Port 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Cali[ Civil Code§§ 987 et seq.) or as 

a work of visual art undt:r the Ft:deral Visual Artists Rights Act of 1990 (17 U.S.C. §§ IOI 
et seq.); (iii) any painting or marking that a City dcpa11ment makes in the c,;ourse of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 

· compliance with any"local, state, or f-ede.ral law.
· 

17. Drug-}�ree Workplace.
(41 U.s:c. ch. 81; Police Co_de.art. 40)

To the extent applied by a federal grant or contract for the Project, the.Drug-free 
Workplace Act of 1988 (41 U.S.C. c.h. 81) will apply to Developer. Developer agrees to-adopt a 
Drt1g-Free Workplace Policy and comply with all other applicable requiremen�s of the drug-free
workplace laws under Police Code article 40. 

· 

18. . Nutritional Standards and Guidelines.
(Ad min: Code § 4.9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food"
as defined in Environment Code section-1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to �e a. 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calorie labeling requirements set forth in Administrative Code 
section 4.9-l(c); (iii) "rcstai.mrnt" is defined in Health Code section 451 (s) and includes any
coffee shop, cocktail lounge, sandwich stand, public school cafoteria,-in -plant or employee eating
establishment, and any other eating establishment that gives or offers for sale food that requires 
no further preparation "to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services; including food, beverage�, tobacco 
products, newspapers, and per:iodicals. 

_ (b) . Vending Machines. Any permitted vending machin� must comply with the 
Nutritional Standards Requirements in section 4.9-1 (c). Developer must incorporate the 
Nutritional Staiidards Requirements into any contract for the installation of a vending machine 
on thc·fC Project Area.or for the supply of food and beverages to that vending machine. 

(c) Restaurants. Any restaurant on City property is encouraged to ensure that at least
25% of meals offered on the menu meet the· Nutritional Standards Requirements set_ for!h in 
Administrative Code section 4.9-1 (e). 

(d) Penalties. Developer's failure to comply with the Nutritioiial Standards
Requirements.in section 4.9--1 (c) will be considered an Event of Default under the ODA and in
addition to its otl�cr remedies, which will be subject to the DA Waivers, the City may require the 
_ remo_var of any vending machine on the FC i>roject Arca that is not permitted or that violates the 
Nutritional Standards Requirements. Developer wil_l be responsible fi.lr monitoring compliance 
with the Nutritional Standards Requirements by· each subcontrae-tor, subtenant, and contractor
performing services or oc-cupying-premises on the FC Project Area. But the City agrees that · 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
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19. All-Gender Toilet Facilities ..
(Admin. Code* 4.1-3)

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land onhat is constructed by or for the City where toilet facilities arc 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 

. arc.� made on one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
lloor where the renovations take place and toilet facilities are required oi· provided. An "all
gender toilet facility" m�ans a toilet that is not rc.stricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations'' means any renovation where the con�truction cost exceeds 50% of the cost of 
providing the required toilet facilities. 

20. Indoor Air Quality.
(Env. Code§ 71 l(g))

· Developer agrees _to comply with section 711 (g) of the Environment Code and
regulations adopted under Enviro111�1ent Code section 703(b) relating to· construction and 
maintenance protocols to address indoor air quality. · 

·use Of Port Property 

21. Southcn1 Waterfront Comn�unity Benefits and ·Beautification Policy.
(Port Reso

'. 
No. 07-77)

(a) Policy Goals. The Port's Polic:vJor Southern Wate,p:ont Community Benefits and
Beaut(ficaiion identifies beatrtilication and related projects in the Southern_ Waterfront (from 
Mariposa Street in the north to India Basin) that require li.mding·. Under this policy, Develop�r 
must provide community benefits and heautilication measures . in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, green.ing, and-maintenance 
of any outer"edges of and entrances to the FC Project Area; (ii) creation and impleiuentation of a 
Community Outreach and Good Neighbor r>olicy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) irse or support ofjob training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are 

. sensitive to the environment and the neighboring community by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are _low-eniission diesel equipment and use biodiesel or other reduced particulate emission fuels; 
(v) commitme11t to use low-impact design and other "green'·· strategies when installing or
replacing _storm water infrastructure; (vi) employment at the FC Project Area of a large
percentage of managers and other staff who live in the local neighborhood or community;
(vii) use· of truckers that are certi lied as Ll3Es under Administrative Code chapter 148; and
(viii) use of businesses that are located within the Potrero Hill and Bayview Hunters Point ·
neighborhoods. Developer's performance of the Project Requirements under the ODA will
satisfy the requirements under this polk.y. Developer agrees to provide the Port with documents
and rt·cords regarding these activities at the Port's rcquc;;t.

(b) Agreement to U_sc Local Truckers. Except to the extent inconsistent with any
pertinent collective bargaining agreement, Dcvdoper agrees that, for all directly contracted or 
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service agreement trucking oppo11Lmities associated with Developer's operations at the FC 
Project Arca, including hauling materials on. on: and within the Project Site, Developer will 
nrnke good faith L'lforts tu use Lo�al Truckers first. for purposes of this Seel ion, "truckers" 
means a business that provides trucking services for a profit; and "Local Truckers" means 
truckers that CMD has certified as LB Es. 

To the extent_ that Developer in its sole discretion directly contracts or enters into a 
service agreement with truckers for trucking opportunities as described in this Sec_tion, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted towards 
ri1eeting the 60% requirem·ent; equipn1ent rental and disposal fees will not be counted. 
Developer will not be in default of this provision_ for not meeting the 60% minimum if Developer 

\ offered trucking opportunitie� to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. · 

During all periods of construction activiti�s at the Project Site, Developer. must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all- truckers \Vl10 conducted contract or 
service agreement work for Developer, and identify truckers that are Local Trucke_rs. ·1f 
Developer lai Is to meet the 60o/� minimum in any month,· the report must document Developer's . 
good faith outreach effort.s to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer ml!st provide . · 
additional documentation reqtdred to ensure Developer's compliance with this provision. 
Developer's· failure to comply with this Section will be a Material Brea·ch under the DOA. 

Other Public Policies 

22. Conflicts of Interest. .
(Calit: Gov. Code_§§ 87100 et seq.&.§§ 1090 et seq.; Charter§ 15.103; Campaign
and Govt'I Conduct Code-art. III, ch. 2)

Through its execution of the DOA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article I.II, ·chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies.that it 
does not"know of any facts that woulg violate these provisions and agrees to notify the Port if 
Developer become·s aware of any such fact during the DOA Term. 

23. Sunshine.
(Calif. Gov. Code§§ 6250·et seq.; Admin. Code ch: 67)

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seer) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transacti6n Do�uments and all records, information, and materials that Developer submits to the · 
City may be public records subject to public disclosure upon request. Developer may mark · 
materials it submits to the City that Developer in good faith believes arc or c-ontain trade secrets 
or confidential 1jroprietary information protected from disclosure under public disclosure laws, 
and the City will attempt to maintain the confioentiality of these materials lo the .extt!nl provided 

.... . 
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by law. Developer acknowledges that this provision docs not require the City to incur legal costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the Ci-ty.

· (Campaign and Govt' I Conduct Code § 1.126)

(a) Application. Campaign and Governmental Conduct Code section 1.126
("Section 1.126'") applies only to agreements subject lo approval by the Hoard of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a perso1� who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
ollicer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate f-or the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the· contract or six months_ after the date the contract is approved. 

(b) Acknowledgment. Through its·execution of the DOA, Developer acknowledges
the following. 

(i) Developer is familiar with Section 1.126.

(ii) Section 1.126 applies_ only if the contract or a combination or series of
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. · 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer;
(2) each ri1ember of Developer's board of directors; (3) Developer's chairperson, chief
executive officer, chief financial.officer, and chief operating officer; (4) any person with
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the
contract; and (6) any committee, as defined in Campaign and Governmental Conduct
Code section l .  l 04, that is sponsored or controlled by Developer.

25. Implementing the Mac Bride Principles - Northern Ireland.-
(Admin. Code ch. I 2f)

The Port and the City urge companies doing business in No11hern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abidl' by the MacBride Principles. 
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FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

Ordinance approving a Development Agreement between the City an_d County of San 

Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known as Seawall Lot 349 or Pier 70;.and bounded generally 

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

north and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and adopting findings under the California Environmental 

Quality Act, public trust findings, and findings of consistency with the General Plan, 

and the eight priority policies of Planning Code, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font.
Deletions to Codes are in swikethf'-Bugh italies T;mes New Renumfent.
Board amendment additions are in double-underlined Arial font. 

. Board amendment deletions are in strik:ethrough ."-,rial font 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

(a} California Government Code Sections 65864 et seq. ("Development Agreement 

Law'') authorize a�y city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

{c) In April 2011, the Port Commission (the "Port") selected Forest City 

Development California, Inc., a California corporation, through a competitive process to 

Mayor Lee; Supervisor Cohen 
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1 negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

2 · (the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded

3 generally by Illinois Street on the west, 22nd Street on the _south, and San Francisco Bay on 

4 the north and east commonly known as Pier 70. Forest City Development California, Inc. is 

_ .. 5... . now wholly owned by Forest City Realty Trust, Inc., a New York Stock Exchange-listed real. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 
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estate company. FC Pier 70, LLC ("Developer"), a wholly-owned aR affiliate of Forest City 

Realty Trust, Inc .• De\f()lopment California, lno., will a�t as the master developer for the 

Project-=- ("Developer'!),-

( d) In conjunction with this-ordinance, the Board of Supervisors has taken or intends

to take a number of other actions in furtherance of the Project, in�·luding approval of: (1) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition �nd development agreement ("DDA") between Developer and the Port; 

(3) amendments to the General Plan; (4) amendments to the Planning Code tt)at create the

Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent

parcels known as the "Illinois Street Parcels" and incorporate more detailed land use controls

of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps;

(6) approval of a development plan for the 28-Acre Site in accordance with Charter

Section 87.31 d (adopted as part of Proposition D, November 2008). and Section 4 of the

Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative

(Proposition F, November 2014); (7) a memorandum of understanding for interagency

cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the

subdivision of the 28-Acre Site and construction of infrastructure and other public facilities;

(8) formation proceedings for financing districts and a memorandum of understanding

between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding

the assessment, collection, and allocation of ad valorem and special taxes to. the financing

Mayor Lee; Supervisor Cohen 

BOARD OF SUPERVISORS Page2 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

districts; and (9) a number of related transaction documents and entitlements to govern the 

Project. 

( e) At full -build-out, the Project will include: ( 1) 1,100 to 2, 150 new residential units,

at least 30% of which. in the Affordable Housing Area that includes the 28-Acre Site and a 

portion of the 20th/Illinois Parcel, will be on-site housing affordable to a range of low- to 

moderate-income households as described in the Affordable Housing Plan in the DOA; 

(2) between 1 million and 2 million gross square feet of new commercial and office space;

(3) rehabilitation of three significant contributing resources to the historic district; ( 4) space for

small-scale manufacturing, retail, and neighborhood services; (5) transportati.on demand 

management on-site, a shuttle service, and payment of impact fees to the Municipal 

Transportation Agency that it will use to improve transportation connections through the 

neighborhood; (6) 9 acres of new open space, potentially including active recreation on 

rooftops, a playground, a market square, a central commons,. ai:id waterfront parks along the 

shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio 

space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

(f) While the DOA binds the Port and Developer, other City agencies retain a role in

reviewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans for horizontal improvements and public facilities, design review 

and approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications of horizontal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and Developer negotiated a development 

agreement for the Project (the "Development Agreement"), a copy of which is in Board File 

No. 170863 and incorporated in this ordinance by reference.' The DOA. the Development 

Agreement. the ICA, the Tax MOU. and all leases and vertical disposition development 
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1 

2 

3 

agreements that the Port enters into in accorda_nce with the DPA are referred to collectively as 

the "Transacti.on Documents." 

(g) Development of the 28-Acre Site in accordance with the DDA and the

4 Development Agreement will help realize and further the City's goals to restore and revitalize 

5 the Union Iron Works Historic District, increase public access to the waterfrqnt, increase 

6 public open space and community facilities within the neighborhood, increase affordable and 
. . 

7 · market-rate housing, and create a significant number of construction and permanent jobs 

8 along the southeastern waterfront. In addition, the Project will provide additional b�nefits to 

9 the public that could not be obtained through application of existing City ordinances, 

10 regulations, and policies. 

11 Section 2. Environmental Findings. 

12 

13 

14 
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(a) The Planning Depr;1rtment has determined that the actions contemplated in this

ordinance comply with the California Environmental. Quality Act (Cal. Public Resouroes
"' 

Code 

§§ 21000 et seq.) {"CEQA"). A copy of this determination is in Board File No. 170863 and

incorporated in this ordinanc� by reference. 

{b) The Boa.rd of Supervisors previously adopted Resolution No. 402-17 ,a 

copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board• 

of Supervisors adopts and incorporates in this ordinance by reference the Planning· 

Commission's findings under CEQA. 

Section 3. Consistency Findings. 

The Planning Commission recommended that the Board of Supervisors approve the 

Development Agreement and amendments to the General Plan, the Planning Code, and the 

Zoning Maps at a public hearing on August 24, 2017, by Resolution No�. 19978 and 19979, a 

� of which isare in Board File No. 170863. The Board of Supervisors adopts and 

incorporates by reference in this ordinance the Planning Commission's findings of consistency 
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with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 

At a public hearing on September�26, 2017, the Port Commission consented to the 

Development Agreement and approved the trust exchange agreement and the DDA, subject 

to Board of Supervisors' approval, finding that the Project would be consistent with and further 

the purposes of the common law public trust and statutory trust under the Burton Act (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 and 17-47, a oopy copies of which isar� in Board 

File No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by 

reference the Port Commission's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board of Supervisors: 

{a) approves all of the terms and conditions of the Development Agreement in 

substantially the form in Board File No. 170863; 

{b) finds that the Development Agreement substantially complies with the · 

requirements of Administrative Code Chapter 56; 

{c) finds that the Project is a large multi-phase and mixed-use development that 

satisfies Administrative Code Section 56.3{g); and 

(d) approves the Workforce Development Plan attached to the DDA in lieu of

requirements under Administrative Code Chapter 148, Article VII of Chapter 23. 

aAGSection 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work 

that-is subject to the Local Hiring Requirements of the Workforce Development Plan. 

Mayor Lee; Supervisor Cohen 

BOARD OF SUPERVISORS Page5 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Section 6. Administrative Code Chapter 56 Waivers. 

The Board of Supervisors waives the application to the Project of the following 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the DDA, or the ICA, specifically: 

(a) Sectio"n 56.4 (Application, Forms, Initial Notice, Hearing): Section 56.7(c)

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice): Section 56.10 

(Negotiation Report and Documents); Section 56.15 (Amendment and Termination); 

Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

Section 56.20 (Fee): and 

(b) any other procedural or other requirements if and to the extent that they are not

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the· Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 
. 

. 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 148 (Local 

Business Enterprise Utilization.and Non-Discrimination in Contracting); (c) Competitive 

Bidding Procedures appraisal effestive date,__and_Additional Appraisal Review as defined in 

Section 23.3 (Chapter Definitions) and required by Section 23.3 {Conveyance and Acquisition 

of Real Property); (d) Section 2&-2623.31 (Year-to-Year and Shorter 

Leases); {e) Section 23.30 23.42 (Lease of Real Propertys When City is Landlord); 

m Sections 23.33 (Competitive Bidding Procedures): (fg) Section 23A.7 (Transfer of 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Community 

Det1elopment); aoo-(gb) Subsection (c)(2) of Section 61.5� (Listing of Unacceptable Non

Maritime Land Uses): and m remedies and penalties for noncompliance with Section 4.9-Hc} 

<Nutritional Standards and Guidelines}. Section 12a.5m <Health Care Accountability}, or 
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1 Section 12T (Criminal History in Hiring and Employment} that would result in termination of 

2 · any Transaction Document. impairment of Developer's or any vertical developer's 

3 development rights at the 28-Acre Site. or debarment of Developer or any vertical developer 

4 ,_ from future contract opportunities with the City. 

5 Section 8. Planning Code Waivers. 

6 The Board of Supervisors: 

7 

8 

9 

(a) finds that the impact fees and exactions payable under the Development

10 

11 

12 

13 

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 

that Developer and all building developers comply with impact fees. and exactions established 

in the Development Agreement; and 

(b) finds that the Transportation Pia� attached to the Development

14 Agreement includes a Transportation Demand Management Plan ("TDM Plan") and other 

15 provisions that meet the goals of the City's Transportation Demand Management Program in 

16 Planning Code Section 169 and waives the application of Section 169 to the Project on the 

17 condition that Developer implements and complies with the TDM Plan for the required 

18 . compliance period. 

19 Section 9. Subdivision Code Waivers. 

20 

21 

22 
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24 

25 

la} The Board of Supervisors waives the application to the Project of time 

limits under Subdivision Code SeGtion 1333.3(b) (Rights Com,<eyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement. 

Cb} The Board of Supervisors also waives the application to the Project-of 

Subdivision Code Section 1348 (Failure To Complete Improvements Within Agreed Time), 
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and the following terms shall apply in lieu thereof: The Public Improvement AgreemEIDLa_s 

defined in the ICA, shall include pro��sions consistent with the Transaction Documents and 

the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

extensions of time and remedies that apply when improvements are not completed within the 

agreed time. 

Section 10. Authorization. 

(a) • The Board of Supervisors affirms that the waivers in this ordinance do not waive

requirements under the Development Agr�ement Law and authorizes the City to execute, 

deliver, and perform the Development Agreement as follows: 

(1) the Director of Planning, the City Administrator, and the Director of Public

Works are authorized to execute and deliver the Development Agreement with signed 

consents of the Port Commission, the Municipal Transportation Agency, and the San 

Francisco Public Utilities Commission; and 

(2)· the Director of Planning and other appropriate City officials are authorized

to take all actions reasonably necessary or prudent to perform the City's obligations under the 

Development Agreement in accordance with its terms. 

(b) The Director of Planning is authorized to exercise discretion, in consultation with

the City Attorney, to enter into any additions, amendments, or other modifications to the 

Development Agreement that the Director of Planning determines are in the best interests of 

the City and that do not materially increase the obligations or liabilities of the City or materially 

decrease the benefits to the City as provided in the Development Agreement. Final versions 

of any additions, amendments, or other modifications to the Development Agreement shall be 

provided to the Clerk of the Board-of Supervisors for inclusion in Board File No. 170863 within 

30 days after execution by all parties. 

Mayor Lee; Supervisor Cohen 
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Section 11. Ratification of Past Actions; Authorization of Future Actions. 

All actions taken by City officials in preparing and submitting the Development 

Agreement to the Board of Supervisors for review and consideration are hereby ratified -and 

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

by City officials consistent with this ordinance. 
J 

Section 12. Effective anc;J Operative Dates. 

(a) This ordinance shall become effective 30 days after enactment. Enactment

occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

Mayor does not sign- the ordinance within ten days after receiving it, or the Board of 

Supervisors overrides the Mayor's veto of the ordinance. 

(b) This.ordinance shall become operative only on the effective �ate of the DDA. No

rights or duties are created under the Development Agreement until the operative date of this 

ordinance. 

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

By: 

Deputy City Attorney 

n:\legana\as2017\1800030\01227527 .docx 

Mayor Lee; Supervisor Cohen 
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· City and County of San Francisco

Tails 

Ordinance 

City Hall 

I Dr. Carlton B. Cr0odlet1 Place 

San Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real· property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and finance Committee - AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

Qty and County of San Francisco 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 

Absent: 2 - Kim and Tang 
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File No. 170863 

City and County of San Fra11clsco 

Mayor/ / 
\./ 

Page4 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

�-2: � .. 440
Angela Calvillo · Clerk of the Board 

Date Approved 

Printed at 1: 57 pm on 11/15117 



MASTER LEASE EXHIBIT 0 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

FOR RECORDER'S USE ONLY 

[APN: Lot 00 I, Block 4052 (Portion) and.Lot 004, Block 4111 (Portion)] 

MEMORANDUM OF MASTER LEASE 

THIS MEMORANDUM OF MASTER LEASE (this "Memorandum") dated for 
reference.purposes as of _____ ___ is by and between the CITY AND COUNTY
OF SAN FRANCISCO, a municipal corporation (the "City"), operating by and through the 
SAN FRANCISCO roRT COMMISSION (the "Port"), and FC Pier 70, LLC, a Delaware 
limited liability company (the "Tenant").

I . Agreement. Port and Tenant have entered into a Master Lease dated as of 
________ �----- (the "Master Lease"), under which (a) Port agrees to lease to 
Tenant the Premises described in Exhibit A attached hereto (the "Site"), (as may be altered in 
accordance with the terms of the Master Lease, the "Premises"). Except as otherwise defined in 
this Memorandum, capitalized terms shall have the meanings given them in the Master Lease. 

/ 

2. Term. Twenty-five (25) years, unless earlier terminated or otherwise extended in
accordance with' that certain Disposition and Development Agreement between Port and Tenant 
dated ___ . . ("DOA:')

3. Effect of Recordation of Partial Release. The Master Lease contemplates that the
Port and Tenant will from time to time execute and record a Partial Release of Master Lease 
covering a certain portion of the Premises in the Official Records of the City and County of San 
Francisco ("Released Portion of Premises"). Recording of a Partial Release of Master Lease 
will automatically terminate the Master Lease as it applies to the Released Portion of Premises 
that is the subject of the Partial Release of Master Lease, and after such recording, other than the 
terms and provisions that survive the expiration or earlier termination of the Master Lease, the 
Master Lease shall have no further force or ·effect on such Released Portion of Premises. 

I 
MASTER LEASE 

EXHIBIT O 
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4. Notice. The parties have executed and recorded this Memorandum to give notice
of the Master Lease and their respective rights and obligations under the Master Lease to all third 
parties. The Master Lease is incorporated by reference in its entirety in this Memorandum. l.n 
the event of any conflict or inconsistency between this Memorandum and the Master Lease, the 
Master Lease shall control. 

5. Counterparts. This Memorandum may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken together shall constitute one 
and the same instrument. 

{Remainder of this page left intentionally blank] 
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IN WITNESS WHEREOF the parties hereto have caused this Memorandum of Lease 
· Disposition and Development Agreement to be executed by their duly appointed representatives
as of the date first above written.

TENANT: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ___________ _ 
Name: 

�--------� 

Deputy City Attorney 

FC PIER 70, LLC, a Delaware limited liability 
company 

By: ____________ _ 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By:--------------
Name: 

-------------

Title: 
-------------

Port Resolution No. 17 - 43 (September 26, 2017) 
Board of Supervisors Resolution No. 401-17 

MASTER LEASE 

EXHIBIT 0 



CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this 
certificate verifies only the identity of the individual 
who signed the document, to which this certificate is 
attached, and not the truthfulness, accuracy, or 
validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF
------

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appeared ____________________________ _ 

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

I _certify _under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
(Seal) 

MASTER LEASE 

EXHIBITO 



CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF 
------

On ________ before me,--------�------ personally 
(insert name and title of the officer) 

appeared ____________________________ _ 

---------------------------------' 

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

I certify under PENAL TY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

Signature 
(Seal) 

MASTER LEASE 

EXHIBIT 0 



MASTER LEASE SCHEDULE B 

List of Project Approvals 

Final approval actions by 'the City and County of San Francisco Hoard of Supervisors for 
the Pier_ 70 Mixed-Use District Project: 

I. Ordinance 224-17 (File No. 1.70863): (I) Approving a Development Agreeme1�t
between the City and County of San Francisco and FC Pier. 70, LLC; (2) waiving certain
provisions of the Administrative Code, Planning Code, and Subdivision Code; ·and (3)
adopting findings under the California Environmental Quality-Act, public trust findings,
and findings of consistency with the General Plan and Planning Code priority policies.

2. Ordinance 225-:17 (File No.· 170864): Amending the Planning Code and the Zoning Map
to' add the Pier 70 Special Use D_istrict.

3. Ordinance 227-17 (Fijle No.170930): Amending the General-Plan to refer to the Pier 70
Mixed Use Project Special Use District.

4. Resolution 401-17 (File No. 170986): Approving a Dfsposition and Development
Agreement between the Port.�md FC Pier 70, LLC. . 

· 

5. Resolution 402-17 (File No. 1709�7): Approving the Compromise Tit!e Settlement and
Land Exchange Agreement for Pier 70 between the :City and the California State Lands
Commission in furtherance of the Pier 70 Mixed Use Project.

6. Resolution 403-17 (File No. 170988): Approving the Memorandum of Understanding
regarding lnteragency Cooperation between the Port and other City Agencies.

Final and Related Approval Actions of City and County of San Francisco Po1·t Commission
(referenced by Resolution number "R.-No.") 

· 

· I. R No. 17-43: (I) Adopting Findings, Statement of Overriding Considerations, and
Mitigation Monitoring and Reporting Program under the California Environmental
Quality Act; an_d (2) approving a Disposition and Development Agreen'l.el}t with FC Pier
70, LLC, and the attached forms of Master Lease, Vertical Disposition and Development
Agreen1ent, and Parcel Lease. · 

2 .. R No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 
for Pier 70 witl1 the State Lands Commission. 

3. · R No. 17-45: (I) Consenting to zoning amendments to establish the Pier 70 ·Special Use
District and related amendments to the City's General Plan; and (2) approving the P_ier 70
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Use Plan and its Design
and Access Element.

5. R No. 17-47: Consenting to a Development Agreement between the City and FC Pier 70,
LLC.

6. R No. 17-48: Approving a Memorandum of Understanding regarding-lnteragcncy
Cooperation between the City and the Port·. · 



7. R No. 17-49: Recommending that the Board of Supervisors establish proposed Sub
Project Areas within Project Arca G (Pier 70) of Infrastructure Financing District No. 2
and mi"lnfrastrudure and Revitalization i:inancing Distrid. · 

8. R No. 17-50: (I) Approving a Memorandum of Understanding between the Port and
City's Controller, Treasurer and Tax Collector,_ and Assessor-Recorder to implement the
DOA Financing Plan; (2) recommending that the Board of St!pervisors appoint the Port
Commission as the agent of the Infrastructure Fin_ancing District and one or more Special
Tax Districts; and (3) approving ·and recommending to the Board of Supervisors.� Form
of Special Fund Administration Agreement between the Port, Infrastructure Financing
District, lnfrastrµcture and Revitalization Financing District; Special Tax: Districts, and a
corporate trustee.

9. R No. 17-51: Recommending lo the Board of Superv_isors proposed amendments to the
Special Tax Financing Law, Article X of Chapter 43_ of the San Francisco Administrative
Code.· 

· · 
I 0. R No. 17-52: Approving ·1he terms of the Port's sale of Parcel� North and a form of 

Vertical Disposition and· Development Agreement. 

· _Final and Related Approval Actions of City and County of San Francisco Planning
Commission (referenced by Motion Number "M No." or Resolution Number "R No.")

. . 

I. M No. 19976: Certifying the Final Environmental Impact Report for the Pier 70  Mixed-
Use District Project. 

2. M No. 19977: Adopting Findings and Statement of Overriding Considerations under the
California Environmental Quality Act.

3. R No. 19978: Recommending to the Board of Supervisors ap·proval of the General Plan
Amendments.

4. :R No. 19979: Recommending to the Board of Supervisors approval of amendments to the
Planning Code and a Zoning Map amendment to establish the Pier 70 Special Use
District.

5. M No. 19980: Approvi1Jg the Pier 70 Special Use District Design for Development.
6. R No. 1.9981: Recommending to the Board of Supervisors approval of a Development

Agreement bet.ween the City andTC Pier 70, LLC. 
· 

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

. . 

. I. San Francisco Municipal Transportation Agency Resolution Number 170905-112 
consenting to tlie Pier 70 Development Agreement, including the Transportation Plan, 
and consenting to the lnteragern;y Cooperation Agreement. 

2.· San Francisco Public Utilities Commission Resolution Number 17-0209 consenting to
the Development Agreement; consenting to the Pier 70 lntcragency Cooperatimi
Agr_eement; · and authorizing the General Manager to negotiate and execute a
Memorandum of Understanding with the Port regard_ing the relocation of the SFPUC's
20th Street Pump Station.

!\faster Lc:ise Schedule B 
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MASTER LEASE SCHEDULE J .1 
DDA §§ 15.8 AND 15.9 

15.8. Acceptance of Park Parcels and Phase Improvements. All Port Acceptance 
Items are subject to Port Commission acceptance as described in this Section. Within 30  days 
after the Chief Harbor Engineer's issuance of an SOP Compliance Determination for any Port 
Acceptance Item, Port staff.will place an item on the Port Commission's calendar in accordance 
with Subsection 5.3(c) (Port Commission Meetings). Port staff.will prepare a staff memorandum 
to the Port Commission that will include the following: (i) a description of the Port Acceptance 
Item to be accepted; (ii) a finding that the applicable Port Acceptance Item is functional and is 
constructed in conformity"with the Project Requirements and Regulatory Requirements; (iii) a 
list of any permitted encroachments, easements or title exceptions that the Port is willing to 

· accept on .terms agreed upon by the Parties prior to the Chief Harbor Engineer's issuance of an
SOP Compliance Detennination; (iv) a description of any Deferred Infrastructure associated with
the Port Acceptance Item that will be constructed and accepted at a later time to avoid damage to
the Port Acceptance Item, as previously approved by Port .in accordance with the ICA; (v) any
conditions of acceptance, including conditions related to existing sub-surface improvements as
described in Subsection 15.S(d) (Sub�Surface lm·provements Below Port Acceptance Items); and
(vi) the Chief Harbor Engineer's recommendation that the Port Commission accept the
applicable Port Acceptance Item on the following terms. . 

(a) . Conformity Findings. The Port Commission must find th.at the applicable Port
Acceptance Item described in the staff memorandum is functional and is constructed in 
conformity with-the Project Requirements and Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. Completion of the approved Deferred
Infrastructure identified in the staff memorandum will not be a pre-requisite to Port Commission 
. acceptance of a Port Acceptance Item, but the Port Commission will delegate to the Port Director 
or her designee the authority to accept at a later date; the approved Deferred Infrastructure 
associated with the applicable Port Acceptance Item once it is complete. The Port Commission 

' resolution will specify any conditions to the actions delegated to the Port Director. 

(c) Release and Acceptance. The Port Commission will authorize and direct the Port
Director, or her designee, io promptly, but in no event later than 10 business days after 
satisfaction_ of all conditions required by the Port Commission for acceptance, if any, record a 
signed, acknowledged Partial Release of Master Lease under ML§ 1.I(b) (Adjustment of 
Premises for Development) release from the Master Lease, the real property occupied by the 
accepted Port Acceptance Item. With respect to the approved Deferred Infrastructure associated 
with the applicable Port Acceptance Item accepted by the Port Director under Section 15.S(b) 
(Delegation f<>r Deferred Infrastructure), the Port Director will sign and record a Partial Release 
of Master Lease under ML § I .  I (b) (Adjustment of Premises for-Development) promptly, but in 
no event later than 10 business days after the later of (1) the Chief Harbor Engineer's issuance of 
an SOP Compliance Determination for the applicable app�oved Deferred Infrastructure, or (2) 
satisfaction of al I conditions required by the· Port Commission for acceptance of the Approved 
Deferred Infrastructure,. if any. The Port Director will deliver a conformed copy of the recorded 
document to Developer promptly after recordation. 

Master Lease Schedule 1.1 



(d) Sub-Surface Improvements Below Port Acceptance Items. If a Port Acceptance
Item or associated approved Deferred Infrastructure includes sub-surface improvements for 
which the City has not yet accepted ownership (e.g., completed but unaccepted combined sewer 
storage facilities that lie beneath a completed Park Parcel), a condition to Port's acceptance of 
the Port Acceptance Item or the associated approved Deferred Infrastructure will be the 
Developer entering into an agreement reasonably satisfactory to the Parties _and the City prior to 
Port acceptance under which the Port grants to Developer a right-of-entry for maintenance; repair 
and inspection purposes and-Oeveloper retains ownership and liability for the sub-surface 
improvements until such time as the sub-surface improvements are formally accepted by the 

-City. The terms of the agreement will require Developer, among other things, to extend the
applicable insurance coverages, indemnity and release provisions under the Master Lease to the
subject property.

(e) Effect of Recordation. Recordation of the Partial Release of Master Lease under
ML _§ I. l(b) (Adjustment of Premises for Development) will: 

. (i) transfer ownership of the accepted Port Acceptance Item or Deferred 
Infrastructure, as applicable, to the Port; an� 

(ii) release Developer from future obligations for liability or repair of the accepted
Port Acceptance Item or Deferred Infrastructure, as applicable, except to the extent provided 
under Subsection. I 5.8(d) (Sub-Surface Improvements Below Port Acceptance Items), Section 
9.3 (General Indemnity), Section 9.4 (Environmental Indemnity), and applicable warranties

_. 

15.9. Acceptance·of Other Horizontal Improvements. The· I CA provides for the City
Agencies to meet and confer to consider other standards and procedures for acceptance of 

· 

Horizontal Improvements, including Utility Infrastructure and, if desired, adopt procedures for 
. acceptance or" Horizontal Improvements. For any Horizo

.
ntal Improvement that any City Agency 

accepts in accordance with applicable Regulatory Requirements, upon a City Agency's 
acceptance of a Horizontal Improvement, the Parties will record a Partial Release of Master 
Lease under ML § 1.1 (b) (Adjustment c,f P_remises for Developrrient) unless the acceptance 
relates only to sub-surface improvements where the surf�ce improvements have not been 
accepted, or vice versa, in which case, as a condition to the acceptance, Developer \\'.ill be 
required to provide the accepting agency with acc�ss rights in accordance with the Master Lease, 
and warranties covering the accepted improvements for a period of time as specified in the 
conditions to a�ceptan�e and thereafter, under the applicable Public Improvement Agreement. 

Master Lease Schedule 1.1 
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DISCLOSURE SUMMARY SHEET 



DOA EXHIBIT 811 

j::::i _. ·-----.!:!.."'E! . -==------·-·--

. -PORT� 
SAN FRANCISCO 

.'- PIER 1 
SAN FRA�CISCO, CA 94111 

LICENSE TO USE PROPERTY 

LICENSE No. 
--

BY AND BETWEEN 

·THE CITY AND COUNTY OF SAN FRANCISCO

OPERA TING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

License to Use Property 

AND 

FC PIER 70, LLC, 

A DELAWARE LIMITED LIABILITY·coMPANY 

[PORTIONS OF PIER 70] 

ELAINE FORBES 
EXECUTIVE DIRECTOR

SAN FRANCI_SCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESfDENT 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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License to Use Prope11y 



BASIC LICENSE INFORMATION 

License Date: 

License Number: 

Port: CIT\' AND COUNTY OF SAN FRANCISCO, a municipal 
corporation, operating by and through the SAN 
FRANCISCO PORT COMMISSION 

Port's Address: Port of San Francisco 
Pier I 
San ·Francisco, California 94111 
Attention: Director of Real Estate 
Telephone: (415) 274-0400 

· Facsimile: (415) 274-0494

Licensee: FC Pier 70, LLC a Delaware limited liabflity c<?mpany 

Licensee 's Main Contact Telephone: ( ) 
Person and Mailing Cell: ( ) 

Address: Facsimile: ( ) 
Email: 

License�'s-Billing Contact 
and Address: Telephone:- ( ) 

Cell:(_) 
Facsimile: . ( ) . 

Email: 

Licensee 's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( } 
Facsimile: ( ) 
Email: 

Licensee 's Insurance 
Contact and Address (not Telephone: ( ) 

broker): Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee's Parking Contact 
and Address, Telephone: ( ·)

Cell: ( ) 
Facsimile:· ( )
Email: 

BLI-1 
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Contact lnfhrmationfin· 
Licensee's Agent jhr Service 

of Process: 
--· - ------

License Area: The License Area is located in the f>ier 70 area of the City 
and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

_Length c?f"Term: [. . ) 
' 

Commencement Date: I l 

Er:piration Date: 
·--------

License Fee: This License is entered into in furtherance of Licensee's 
obligations under the Disposition and Oevelopment 
Agreement by and between Po11 and Licensee, dated 

, 2018. In consideration thereof, there is no 
License fee due hereunder. 

Environmental Security: Environmental Oversight Deposit of $10,000. 

[Note·: ·7Actctitio"na t;seci:ir.iii,de·ee'ncte"r,tan·ti�e(ofiff"tlv.itv 
and 'location·.] 

Permitled Activi�v: The License Area shall be used solely for the permitted 
activities described in E"fhihit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Horizontal Improvements outside of the 
28-Acre Site under the DOA, and for no other purpose.

Additional Prohibited Uses: In addition to, and without limiting,"the ·Prohibited Uses 
· specified-in Section 7 below, Licensee shall be prohibited
fn1m using the License Area for any of the following
activities:

{a) '>

(b)

Port shall have all remedies set forth in this License, and
at law or equity in the event Licensee performs any of the
Prohibited Uses.

Invasive Work: Notwithstanding the foregoing, Licensee will provide Port 
prior written notice before it may enter the License Arca 
to perform any Permitted Activity that involves invasive 
testing, ·excavation or construction ("Invasive Wc>rk").
Each written notice will identify the scope of Invasive 
Work. the anticipated date for commencement and the 

-

anticipated duration for tJ1c_lnvasive Work. 
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Cure Period where . -Five(�) days following notice f-or failure to pay any Fees 
. applicable: and/or all other charges hereunder. 

-One (I) day following notice if the Premises are used for
Prohibited'Uscs, as determined bv Port in its reasonable
discretion.

• 

-Five (5) business days following notice if Licensee
defaults in its obligation to maintain insurance under th�
provisions of Articl� 21 set forth in Schedule 1 (Master·
Lease Provisions for,Indemhity, Insurance. and Hazardous
Materials).
-For any other non-monetary default not _descri�ed above,
thirty (30) days, or, if such cure cannot reasonably be
completed within such 30-day period, if Licensee does not
commence such cure within such 30-day period, or haying
so commenced, does not prosecute such cure with
-diligence and dispatch to· completion \Yithin a reasonable
time thereafter.

Maintenance and Repair: See Section 9.3 

Utilities and Services:· See Sections 9.1 and 9.2 

Locat{on cf Asbestos: [If applicable, see Schedule 3 attached hereto]. 

Wor�force bevelopme,jt Licensee will comply with the Workforce Developme
.
nt 

Plan and Prevailing Wages: Plan attached to the ODA and Master Lease and 
Section 13.J(t) (Prevailing Wages) of the Master L_case in 

, connection with Licensee's. performance iri the License 
· Arca of the Permitted Activities as if such plan and section

were incorporated into this License except that_ any
reference in such plan or section, as applicable, to
';Developer" or "Tenant" will mean Licensee and
"Premises'.' or "Fae-ility" will mean the License Area and
"Project", or similar words .will mean the Pier 70 Mixed
Use Project.

Prepared By: r.._ ____ -'--__ __..l 
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LIO�NSE TO USE PROPERT\' 

1. BASIC LICENSE INFORMATION.

This. License to Use Property, dated- for reference purposes only as of the License Date
set forth in the Basic License Information, is by and between the CIT\' AND COUNT\' OF SAN 

· FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO
PORT COMMISSION ("Port"), as licensor, and the party identified in the· Basic License
Information as licensee ("Licensee"). The Basic Lic-ense Information that appears on the
preceding pages and _all Exhibits and Schedµles attached hereto are hereby incorporated by
reference into this License and shall be·construed as a single instrument and referred to herein as
this "License." In the event of ariy conflic"t or inconsistency between the Basic 'License
Information and the License provisions, the Basic License Information will control.

2. GRANT OI_; LICENSE.

2.1. Lice11se. ln consideration of the stated coi1ditions and agreements, Port hereby · 
grants permission to Licensee to carry on the Permitted Activity within the License Area 
described in the Basic License Information and Exhibit A attached hereto. 

2.2. E11crouchme11t. 

.

(a). If Licensee or its Agents or Invitees uses or occupies space outside the 
License Arc.a without the prior written consent of Port (the "Encroachment Area"), then upon 
written notice from Port.("Notice to Vacate"), Licensee shall immediately vacate such 
Encroachment Area and ·pay as an additional charge for each day Licensee_ used, occupied, uses 
or occupies such Encroachment Area, an amount equal to the square footage of the · 
Encroachment Arca, multiplied by the higher ·ofthc (a) highest rental rate then.approved by the 
San Francisco Port Commission for the Encroachment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Arca 
Charge"). If Licensee uses or occupies such Encroa_chment Area for a fractional month, then the 
Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month . 
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by 
Port lo the use or occupancy of the Encroachment Arca by Licensee or_ its Agents or Invitees, or 
a waiver (or be deemed as a waiver) by Port of any and all other rights and remedies. of Port 
under this License (including Licensee's obligation lo Indemnify Port as set forth in this Section), 
at law or in equity. · 

· · 

(b) In addition, Licensee shall pay to Port an additional charge in the.amount
of Three Hundred Dollars.($300) upon delivery of the initial Notice to Vacate plus- the actual 
cost associated with a s_urvey of the Encroachment Area. In the event Port determines during 
subsequent inspcction(s) that Licensee has failed to vacate the Encroachment Area, then 
Licensee shall p_ay to Port an aqditional charge in the amount of Four Hundred Dollars ($400) for 
each additional Notice to Vacate, if applicable, delivered by Port to Licensee follo\•<'ing ·each 
inspection. The parties agree that the charges associated with each inspection of the 
Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the License Area, issuance of e·ach Notice to Vacate and 
survey of the Encroachment Area. Licensee's failure to comply with the applicable Notice lo 
Vacate and Port's right to impose the foregoing charges shall be in addition to and not in lieu of 
any and all other rfghts and remedies of Port under this License, at law or in equity. 

(c) In addition to Port's rights and remedies under this Section, the terms and
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and 
its Agents' and Invitees' use and occupancy of the Encroachment Arca as ifthe_License Arca 
original_ly included the Encroachment Arca, and Licensee shall additionally Indemnify Port from 
and against any and all loss or liability resulting from delay by Licensee in surrendering the 
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. 

Encroachment Area including. without limitation, any loss or liability resulting from any Claims 
against Port made by any. tenant or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to l�ase any portion of the Encroachment Arca to any 
suc.h tenant or prospective _tenant;together with, in each case, ac_tual attorneys' foes and costs. ·

(d) All amounts set forth in this Section shall. be due within three (3) business
. days following the applicable Notice to Vacate and/or separate invoice relating to the actual cost 
a_ssociated with a survey of the Encroachment Area. Ry signing this License, each party 
specifically confirms the accuracy of the statements made in this Section 2.2 and the 
reasonableness of the amount of tl1c charges described in this Section 2.2. 
3. TERM; REVOCABILIT\',

This License is a revocable, personal, non-assi"gnable, non-exclusive, and non-possessory
privilege to enter and use the License Area for the Permitted Activity only on a temporary basis 
·that commences on the Commencement Date and expir�s o·n the Expiration Date specified in the
Basic License Information ("Term") unless sooner terminated pursuant to the terms of this .
License.

The Parties acknowledge that Licensee is undertaking the Permitted Activities hereunder
to fulfill its obligations und(;!r the DDA (which iridude obligations to construct Horizontal
Improvements in accordance with the Schedule of Performance, as those terms arc de lined in the
DOA. Therefore, Port will not revoke or terminate this License prior to the Expiration Date
unless Licensee causes an uncured event of default hereunder or under the ODA that would
otherwise permit a termination thereof.

4. FF.ES.

Initials: 
Licensee 

4.1. License Fee. As described in the Basic "Licei1sc Information, no License Fee is 
due hereunder. Any other sums payable by-Licensee _to Port hereunder shall be paid in c�sh or 
by good check to the Port and de.livered to Port's address specified in the Basic License 
Information, or such other place as_ Port may designate in.writing. All other sums payable by 
Licensee, including without limitation, any additional charges and late charges, are referred to 
collectively as "Fees." 

4.2. Additit?nal Charge!!·. Without limiting Port's other rights ·and remedies set forth in 
this License� at law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basi"s; the items· identified in Sections: 21.3 (Tenant's Environmental Condition Notice 
Requirements) of the Master Lease as shown on Schedule I (Master Le�se Provisions for 
Indemnity, Insurance and Hazardous Material_s) attached hereto, 15.1 (SWPPP), 21.1 (d) (CMD 
Form), or to provide evidence of the required insurance c.overage described in Section 11 belo-.v 
(hu;urance), then upon written notice from Port of such failure, Lic�nsee· shall pay an additional 
charge in the amount of Three Hundred Dollars ($300). In the event Licensee fails to provide the 
necessary document withii1-thc time period set forth in the ii:iitial notice and Port delivers to 
-Licensee additional written notice reque�ting such document, then Licensee shall pay to Port an.
additional charge in the amount of Three Hundred Fifty Dollars ($350) for each additional
written notice Port delivers to Licensee requesting such document. The parties agree that the
c-harges set forth in this Section represent a fair and reasonable estimate of the administrative
cost and expense which Port will incur by reason of Litensec's failure to provide the documents
identified in this Section and that Port's right to impose the foregoing charges .shall be in
addition to and not in lieu of any and all other rights under this License, at law or in equity. By
signing this License, each party specifically conlirms the accuracy of the statements made in this
Section and the reasonableness of the amoui1t of the charges described in this Section.

License to Use Property 

·--· ·------- ---

2 

·-- -- ------·-----·· 



4.3. l.11te Clwrge.,'/Habitual Lute Pt1yer. Licensee acknowledges that late payment by 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contempl.:ited by this License, the exact amount of which will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to pay Fees on the date due, such failure shall be subject to a Late 
Charge at Port's discretion. -Licensee shall also pay any costs _including attorneys' tees incurred 
by Po11 by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Lic-.ensee shall pay, as an 
additional charge, a·n amount equal to Fitly Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth itJ this Section represent a 
fair and ·reasonable estimate of the cost th�t Port will incur by reason of any late payment. Such 
charges may be assessed without notice and cure periods"and -regardless of whether such late 
_payment resLilts in an Event of Default. Payment of the amounts under this Section shall not 

· excuse or CLire any default by Licensee.

4.4. Default /11tere.,·t. Any Fees, if not paid within five (5) days following the due
date _and any other payment due under this License not paid by the applicable due date, shall_ bear
interest from the due date until paid at the Interest Rate. However, interest shall not be payable
on Late Charges incurred by Licensee nor on other amounts to the extent this interest would
cause the total interest to be in_excess of that which an individual is lawfully permitted to charge.
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay
any costs, including attorneys' fees incurred by Port by reason of Licensee's failure to pay Fees or
other amounts when due under this License. · 

4.5. Retumed Check.-.. If any check for a payment for any License· obligation is
returned without payment_ for any rcason,_Licensce shall pay, a·s an additional charge, an amount
equal to Fifty Dollars ($50.00) (as such amount may be adjusted from time to time by the Port
Commission) and the outstanding payment shall be subject to a Late Charge as well as interest ·at
the Interest Rate.

5. ENVIRONMENTAL OVERSIGHT DEPOSIT.

(a) Before the Commencement Date, Licensee must deliver to Port the
Environmental Oversight Deposit in cash, in" thc sum specified in the Summary of Basic 
Information, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this License; provided, however, that the 
Environmental Oversight Deposit will not be deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California Civil Code, or-a measure of Port's 
damages upon an E'vent of Default. 

(b). Port may ·use, apply, or retain the Erivironmcntal Oversight Deposit in 
who It: or in part to reimburse Port for costs inc_urred if an Environmental Regul"atory Agency 
delivers a notice of violation or order regarding a Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmenwl Notice cannot be completed within fourteen (14) days after its delive1'y; or (ii) 
Licensee has not begun to cure 9r comply with the Environmental Notice or is not working 
actively to cui·e the Environmental Notice within fourteen (14) days after its delivery. Under 
these circumstances, Port's costs may include staff time corresponding. with and responding to 
Regulatory Agencies, attorneys' fees, and collection and laboratory a1_1alysis of "environmental 
samples. 

· (c) · If an Environmental Notice is delivered to Licensee, and Licensee has
cured or complied with the Environmental .Notice \Vithin fourtec::n ( 14) days after its delivery, 
Port may apply�\ maximum of $500 from the Environmental Oversight Deposit for each 
Enviroi1mental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) Licensee must pay to Port immediately upon demand a sum equal to any
portion of the Environmental Oversight Deposit Port expends or applies. 

(c) Provided that no 'Environinental Notices are then outstanding, Port will
return the balance of the Environmental Oversight Deposit, if any, to Lic.ensee within a 
reasonable time after the expiration or earlier termination of this License. Pqrt's obligations with 

· respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port
may commingle the Environmental Oversight Deposit or use it in connection with its business.
6. PERMITTli:D ACTIVITY; SUITABILITY OF LICENSE AREA.

The License· Area shall-be used and-occupied only for the Permitted Activity specified in
the Basic License Information and for no other purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activit):'. at times and locations other than at the trmes and locations hcrdnabovc spec\tied unless 
express· prior wi"itten permission is granted by Po1t. Persons subject to this License niust comply_ 
with the directions of the San Francisco �olice Department and Fire Department in connection 
therewith .. 

Lictnsee acknowledges that Port has made rio representations or warranties concerning 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License-Area under this License, Licensee acknowledges fNo.te·:'.-Add .. lfapplica·ble: its 
receipt of Sched,ile 1 regarding the presence of certain Hazardous Materials and] it shall be 
deemed to have inspected the License Area and accepted th_c License Area in its "As Is" condition · 
and as being suitable for the conduct of Licensee's·activity thereon.-
7. PROHIBITED USES.

Licensee shall use the License Arca solely for Permitted Activities and for no other·
purpose. Any other use in, on or around the License Arca or surrounding or adjacent Port 
property shall be strictly prohibited, including, hut not limited to, wa�tc, nuisance or 
unreasonable annoya11ce· to Port, ·its other licensees, tenants, or the owners or occupants of -
adjacent properties, interference with Port's use of its pr0perty, or obstruction of traffic 
(including, but not limited to, vehicular and pedestrian traffic) (each, a "Prohibited Use").

In the event Port dcte�mincs after inspection of the License Area that a Prohibited us·e or 
Prohibited Uses are occurring in,--on or around the License Arca, then Licensee shall immediately 
cease the Prohibited Use(s) and shall pay to Port an additional charge in the amount of Three 
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use 
("Notice to Cease Prohibited Use"). In the ·event Port ·determincs "in subsequent inspection(s) of the 
License Area that Licensee has not ceased the Prohibited Use, then Licensee shall pay to Port an 
additional charge in the amount qf Four Hundred Dollars ($400) for each additional Notice to 
Cease ·Prohibited Use· delivered to Licensee. The parties agree tl_lat the charges associated with 
each inspection of the License Area and delivery of the Notice to Cease Prohibited Use, if 
applicable, represent a t�ir and reasonable estimate of the administrative cost and expense which 
Port will incur· by 'reason of Port's inspection of the License Area and Licensee's failure to 
comply with the applicable Notice to Cease Prohibited Use and that Port's right to impose the 
foregoing charges shall be in addition to and not in lieu of any and all other rights under this 
License, at law or in equity. By signing this License, each party specifically confirms· the 
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the 
charges described in this Section 7. 
8. · COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACl"ING AS OWNER OF
PROPF.RT\'. 

8.1. Complia11ce with Lt1w:,. Ucensee, at Licensee's sole cost and cxpe'nsc, promptly 
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License 
Area. 
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8.2. Regulatory Approval. Licensee understands that Licensee's activity 'on the . 
License Area may re.quire Regulatory A1Jprovals from Regulatory Agencies. Licensee shall be 
sol"ely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval of Port, not to be . 
unreasonably withheld, subject to this Section 8.2. Port, at no cost to Port, will cooperate 

· reasonably with Licensee in Licensee's efforts to obtain required Regi1latory Approvals,·
incl tiding submitting letters of authorization for submittal of applications consistent wi�h
applicable Laws and to further terms and conditions of this License, including without limitation,
being a co-permittee with respect to any such Regulatory Approvals. However, if Port is
required to be a eo-permittee under any such permit, then Port will not be subject to any
conditions and/or restrictions under st1ch pe_rmit that _could (i) encumber, restrict or adversely
change the use of any Port property, unless in each instance Port has previously approved, in
Port's sole and absolute discretion, such conditions or restrictions and Licensee has assumed all
obligations and liabilities related to such conditions and/or restriction$; or (ii) subject Port to
unreimbursed costs or fees, unless in each instance Port has previously approved, in Port's
reasonable disc;retion, such conditions and/or restrictions and Licensee has assumed all
obligations and liabilities related to such conditions and/or restrictions (including the assumpti_on
of ariy unreimbursed costs or fees to which Port may be subject). All costs associated ,vith
applying for and obtaining any necessary Regulatory Approval shall be borne solely and
exclusively by Licensee. Licensee shall be solely responsible for complying with any arid all
conditions imposed by Regulatory Agencies as pat1 of a Regulatory· Apprpval; provided,
howe:ver, Licensee shall· not agree to the imposition of.conditions or . restrictions in· connection
with its efforts to obtain a permit or other entitlement from any Regulatory Agency (other tha11 ·
Port}, if the Port is required to be a co-pcrmittee under- such permit, or if the conditions or

· restrictions it would impose on the project could affect use or occi1pancy of other areas ·
controlled or owned by the Port -or would create obligations on the part of the Po11 (whether on or
off of the License Arca) to perform or observe, unless in each instance the Port has previously
approved suc-h conditions in writing, in Port's sole ai1d absol�te discretion.

Any fines or penalties imposed as a result of the failure of Licensee _ to comply with the
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by ·
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents
from and against any loss, expense, cos�, damage, attorneys' fees, penalties, claims or liabilities
which City or Port may incur as a result of Licensee's failure to obtain or comply with the"terms
and conditions of any Regulatory Approval.

8.3. Pori Acting As Owner of Property. By signing this License, Licensee agr�es and
acknowledges that (i) Port has made no representation or warranty that any required Regulatory
Approval can be obtained, (ii) although Port is an agency of City, Port has no authority or . 
influence over any oiher Regulatory Agency responsible for the issuance of such required ·
Regulatory Approvals, (iii) Po11 is entering into this License in its capacity as a landowner with a ·
proprietary interest in the License Area and not as a Regulatory Agency of City with certain
police powers, and (iv) Licensee is-solely responsible for obtaining any and all required
Regulatory Approvals in connection with the Permitted Activity on, in or around the License
Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption, that any
required Regulatory Approv�l(s) will be issued by the appropriate Regulatory Agency and Port's
status as an agency of City shall in no· way limit the obligation of Licensee to obtain approvals
from any Regulatory Agencies (including Port) which have .jurisdiction over the License Area.
Licensee hereby releases and discharges Port from any liabili_ty relating to the failure of any
Regulatory Agency (including Port) from issuing an); required Regulatory Approval.

8.4. Acces.\·ibili(v. California law requires commercial landlords to disclose to tenants
whether the

.
property being leased has undergone inspection by a Certified Access Specialist

("CASp") to determine whether the property meets all applicable construction-related
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accessibility requirements. The law does not require landlords to have the inspections 
performed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except to the extent expressly set forth in this License, Port shall have no liability or 
responsibility to make any repairs or modifications to the License Area in order to comply with 
accessibility standards. The fo)!owing disclosure is -required by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
Whether the subject premises comply with all of the applicable construction-related accessibility 
standards Lmder state law:_ Although state; la,v does not require a CASp inspection of the subject 
premises, the commercial property ow11er or lessor may not prohibit the lessee or tenant from 
obtaining a_ CA Sp inspection of the su�ject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties shall mutually agree on the 
arrangements for the.time and manner of the CASp inspection, the payment of the fee for the 
CA Sp inspection, and the cost of making· any repairs necessary to correct violations of
construction-related accessibility standards within the premises." 

. 
. 

. 

further, Licensee is hereby_ advised that the License Area may not currently meet all 
applicable construction-related a·ccessibility standards, including.standards for public restrooms 
and ground floor entrances and exits. Licensee ui1derstands and agrees that Licensee may be 
su�jcct to legal and financial liabilities if the License Area does not con1ply with applicable 
federal and state disability access Laws. As further set forth in this Section," Licensee further 
understands and agrees that it is Licensee's obligation, at no cost to Port, to cause Licensee's use 
of the License Area to be conducted in compliance \\'.ith the all federal or state disability access
Laws. · · 

9. UTILITIES, SERVICl-:S, MAINTENANCE AND REPAIR.

9.1. Utili(ies. Port has no responsibility or liability of any kind with respect to any
utilities that may· be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the ODA, if ai:,y, to work cooperatively with Liceilsee with· respect to 
any Licensee right to access utilities. Except as may be otherwise provided in the Basic Licen�e 
Information,- Licensee shall make �rrangements and shall pay all charges for all Utilities- _to be 
furnished on, in or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Arca from 
tl_1e San Francisco Public Utilities Commission at rates to be determined by the SF Public 

_ Utilities Commission.- Except as otherwise set forth in the Development Agreement, if the SF 
Public Utilities Comi-nission determines that it cannot feasibly provide_ s�rvic«; to Licensee,_ 
Licensee may seek another provider. 

9.i. . Ser11ice.\". Port has no responsibili
-
ty or liability of any kind with respect to the 

provision of �my services to Licensee or on, in, or to the License Area. Licensee shall make _ 
arrangements and shall pay.all charges for all services to be furnished on, in or to the License 
Area or to be used by Licensee,. including, without limitation, security _service, garbage and trash 
collection, janitorial service and extermination service. . 

9.3. Mllinte11a11ce and Repllir.'i. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatsoever to the License Area or to 
any improvements or alterations now or hereafter located thereon (collectively, "Repairs"),
except to the extent that Licensee, or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be 
obligated to make any repairs, replacement or renewals of any kind, nature or description · 
whatsoever to the License Area or to any improvements or alterations now-or hereafter located 
thereon. In the event" that Licensee or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
c-onsistent with the Pier 70 Mixed-Use Project, Licensee shall be responsible and Port may, at its
sole and absolute discretion, elect to repair the same itself or require Licensee to repair the same, .
all at Licensee's sole cost and expense. Upon receipt of any invoic_e from Port for costs incurred
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by Port re-lated to any repair performed 9y Port in accordance with this Sec-tion, Licensee shall 
imme•diately reimburse Pott therefor. This provision shall survive the expiration or earlier 
termination of this License. 
10. TAXES Al"iD ASSESSMENTS.

Licensee agrees to pay to: the proper authority any and all taxes, assessments and similar'
charges on the License Area in effect at the time this License is entered into, or which become 
effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any permitted successors and assigns, recognizes and understands that this License 
may create a posscssory interest subject to property taxation anq_ that Licensee, and any 
pcrmi\ted successor or assign may be subject to the payment of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any
assignment permitted hereun·dcr and any exercise of any option to renew or extend this License 
may constitute a change in ownership for purposes of property taxation and therefore may result 
in a revaluation of any possessory interest created. hereunder. Licensee shall report any 
assignment or other transfer of any interest in this License or any renewal or extension hereof to . 
the County Assessor within 60 days after such assignment transacti_on or renewal or extension. 

· Licensee further agrees to provide such .other informatior� as -may. be requested by City or Port to
enable City or Port to comply with any reporting requirements under applicable law with respect
to possessqry interest. Licensee shall Indemnify Port, City and their Agents from and against
any Claims resulting from any taxes and assessments related to this License. · 
11. INSURANCE.

11.1. Required llls11ru11ce.

Licei1see shall maintain ·\hroughout the Term: at Lic�nsee's expense. insurance i�
accordance with the insurance provisions set forth in Article 20 of the Master Lease as shown on 
S<;hedule I (Master Lease Provisions for Indemnity, Insurance and Hazardous Materials) except 
that the term "Tenant" used thereunder will mean Licensee, the terms "Premises" or "Facility" 
used thereunder will mean the License Arca, and the terms "Improvements," "Horizontal 
Improvements," "Project," or similar words used thereunder will mean the Pier 70 Mixed-Use 
Project. · 
12. NOTICES.

Except as otherwise e�pressly provided in this License or by Law, all notices (ine-luding
notice of consent or non-consent) required or permitted by this License or by Law must be in 
·writing and be delivered by: (a) hand delivery; (b) first class United States mail, postage prepaid;
or (c) overnight delivery by a nationally recognized courier or the United States Postal Service,
delivery charges prepaid. Notic-es to a party must be delivered to that party's mailing address in ·
the Basic License I_nformation, unless superseded by a notice of a change in that party's mailing
address for notices, given to the other party in the manner provided above, or by Licensee in
Licensee's written response to Port's written request for such information.

All notices under this License shall be deemed to be duly delivered: (a) on the date
personal delivery actually occurs; (b) if mailed, on the business day following the business day
deposited in the United -States mail or, if mailed ret�1rn receipt requested, on the date of delivery
or on which delivery is refused as shown on the return receipt; or (c) the business day after the
business day deposited for overnight delivery. · 

Notices may �ot be given by facsimile or electronic mail, but either party may deliver a
courtesy copy of a notice by f-�csimilc or electronic mail.
13. DEFAta:r BY LICE�SF:E; REMEDIES.
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13.1. E,·e11t (}f Dej,111/t. The· occurrence of any one or more of the follo-i.ving events 
shall constitute a default by Licensee: 

. . 

. (a) Failure by Licensee lo pay when due any Fees and/or all other charges due
hereunder within the _Cure Period �el forth in the Basic License Information alter Port has given 
n_olice to Licensee; or 
· 

(b) Failure to perform any other provisions of this License, if the fail_ure to
perform is not cured within the Cure Period set forth in the Basic License Information.after Port 
has given notice to Licensee. 

· (c) An assignment, or attempted assignment, of this License by_Licensee;.
except in connection with an assignm�nt or other Transfer of Licensee's rights permitted or 
_approved by P011 under the DDA; 

· (d) Either (i) the failure of Licensee_ to pay its debts as they become due, the 
written admission of Licensee of its inability to pay its debts, or a general assignment by · 
Licensee for the benefit of creditors; or (ii) the filing by or against Licensee of any action 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the.appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part.of Licensee's assets; or (iii) the attachment, 

. execution or other judicial seizure o_f substantially all of L_icensee's interest in this License. 
13.2; Port'.'t Remedie.'i. Upon· default by Licensee, Port sh::iil, without further notice or 

de111and of any kind to Licensee or to any other person, i.ind in addition to any other remedy Port 
may have under_ this License and at law or in equity, have the ability to immediately terminate 
this License and Licensee's right to use the License Area. Upon notice.of any such termination, 
Licensee shall immediately vacate and discontinue its -use of the License Area and Port may take 
any and all action to enforce Licensee's obligations. · 
14. INDEMNITY AND EXCULPATION.·

. The provisions of Article t"9 (Indemnification �f Port) of the Master Lease, as shown on 
Schedule 1 (Master Lease Provisions for Indemnity, Insurance and Hazardous Materials) will 
govern; except that "Tenant" as used thereunder will mean Licensee, "Premises" as used 
thereunder will mean the License Arca, and "Improvements," "I forizontal Improvements," or 
"Project" or similar words as used thereunder will mean the Pier 70 Mixed-Use Project. 

. . . 
. 

15.. HAZARDOUS MATERIALS. 
. :• 

The pro".v is ions of Article 21 (Hazardous Materials) of the Master Lease as shown on 
Schedule 1 (Master L,easc Provisions for Indemnity, Insurance and Hazardous Materials) will1 
govern except that "Tenant" as used thereunder will mean Licensee, "Premises" as.used 
thereunder will mean License Area, and "Improvements," "Horizontal Improvements;" or" 

. "Project" or similar words as used thereunder will mean "Pier_ 10· Mixed-Use Project." · 
. . . . 

15.1. Storm Wllter-Poll 11tit111 Prevention. 

(a) Licensee must con-iply with the applicable provisions of the Statewide
. General Permit for Discharge of Industrial Storm Water issued by the State Water Resources 
Control Board, including filing a Notice of Intent to be ·covered. developing and implementing a 
site-specific Storm Water Pollution Prevention Plan ("SWPPP"), and conducting storm water 
monitoring and

.
reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP 

and a copy of a Notice of Intent for Licensee's License Area must be submitted to Port's Real 
Estate Division before beginning operations in the License Area. 

(b) In addition to requiring compliance with the permit requirements under
Subsection (a), Licensee shall comply with the post-construction stormwater t:ontrol provisions 
of the Statewide General Permit for Di�charge of Stornn,1atcr from Small Municipalities and _the 
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San Francisw Stormwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. · 

15.2. Presence of 1/azartlom Material.,·. California Law reqtiires landlords to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials (as herein delined) may be present on or 
near the License Arca, including, but not limited to vehicle fluids, janitorial products, tobacco 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclides, lead and formaldehyde. fNote: Add·'if,:applkable: Further, the following known 
Hazardous Materials arc present on the prop�rty: Hazardous Materials described in the reports 
list�d in Schedule 2 attached hereto, copies of which have been delivered to or made available to 

. Licensee.] By execution of this License, Licensee acknowledges that the notice set forth in this 
Section satisfies the requirements of California Health and Safety Code Section 25359.7 and 
related Laws. Licensee must disclose the information contained ·in this Section lo any 

· sublicensee, licensee, transferee, or assignee of Licensee's interest in t_his License. Licensee also
acknowledges its own obligations pursuant to California Health and Safety Code
Section 25359._7 as well as the penalties that apply f-or failure to meet such obligations.

16: PORT'S ENTRY ON LICENSE AREA.

16.l. E11try for J11spectio11. Port and its authorized Agents shall have the right to enter
the License Area without notice at any time for the purpose-of inspecting the License Area to 
determine whether the _License Area is in good condition and whether Licensee is complying 
with its obligations under this License; to perform any necessary maintenance, repairs or 
restoration to the License Area; and to show the. License Area to prospective licensees, tenants or 
other interested parties. 

16.2. Emergency Entry. Port may enter the License Ar�a al any time, without notice, 
in the event of an emergency. Port shall have the right to use any and all means that Port may 
deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 
License Arca by any of these means, or otherwise, shall not under any circumstances be 
construed or deemed to be a breach of Licensee's rights under this License. 

16.3. No Liability. Port shall not be liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconv�nience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Fees due hereunder, arising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND ALTF.RATI'ONS.

Except as spedficd in the Basic License Information to the extent required to implement
the Pier 70 Mixed-Use Project and construct the Horizontal Improvements under the DOA, 
Licensee shall not make, nor suffer to be made, alterations or improvements to the License Arca 
(including the installation of any trade fixtures affixed to the License Area or whose removal will 
cause injury to _the License Area). 

18. SURRENDER.

Upon the expiration or earlier termination of this License, Licensee shall surrender to
Port the License Ar.ea and any pre-existing alterations and improvements in the same or better 
condiiion as it was in at the Commencement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prewnted by 
Licensee properly performing all of its obligations under this License. The License Area shall be 
surrendered clean, free-of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than lie·ns and encumbrances existing as of the date of this License and 
any other encum_brances created by Port. Qn or before the expiration or earlier termination · 
hereof, Licensee shall remove all of its personal property and, unless Port directs otherwise, any 
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alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's ,personal property . 

. Without any prior notice, Port may elect to retain or dispose of Licei1see's personal 
property and any alterations and ·improvements that Licensee has installed with or without ·Port's
consent that Licensee does not remove from the License Area prior to the expiration or earlier 
termination of this License .. These items shall be deemed abandoned. Port mav retain. store, 
reniove, ai�d sell or otherwise dispose of abandoned property, and Licensee waives all ·claims 
against Port for any damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
removing and disposing of abandoned property and repairing any damage to the Licen�e Arca 

. resulting from sucl_1 removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales proceeds Port's storage, removal; and disposition costs without notice to 
Licensee .. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent applicable. · 

· If Licensee fails to surrender the License Area as required by this Section, Licensee shall 
Indemnify Port from all damages resulting from Licensee's failure to surrender the License Area, 
in,cluding, but. not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to surrender the License Area as 
required tog�ther with, in each instance, reas�mable attorneys' fees and costs. 

Licensee's obligation under this Section shall survive the expiration or earlier termination 
of this License. · · 

19. ATTORNEYS' FEES; LIMITATIONS ON DAMAGES.

19.1. Litigation Expenses. The prevailing party in any action or proceeding (including
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of.
a claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this License, shall be entitled to recover .from the other party its costs and expenses of suit, 
including but not limited to,·reasonable attorneys' fees, which.fees shall be payable whether or 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substai1tially obtains or defeats, as the case may be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment . · 
by the other party of.its clairn or defense. Attorneys' foes under this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. 

.- ·19.2. Ci(vAttomey. For purposes of this License, reasonable fees of attorneys of the 
City's Office of the City Attorney shall be based on the foes regularly charged by private· 
attorneys with an equivalent number of years of professional experience ( calculated by reference 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
with approximately the sarne number of attorneys- as employed by the Office of the City 
Attorney . · 

19.3. Limitlltio11 011 Damages. Licensee agrees that Licensee will have no recourse 
with respect to, and Port shall not be liable for, any obligation of Port.under this License, or for 
UDY Claim based upon this License, except to the extent of the fair market value of Port's fee 
interest in the License Area (as encumbered by this License). Licensee's execution and deli_very . 
hereof and as parr.of the _consideration for Port's obligations hereunder Licensee expressly 
waives all such liability. 

19.4. N,m-Liabili(J' ,�f"Ci(v Official.'ii, Employee.'ii and Age11t:'ii-' No elective or 
appointive board, commission, member, officer, _employe� or other Agent of City and/or Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 
breach by City and/or Port or for any amqunt which may become due to Licensee, its successors 
and assigns, or for _any obligation of City and/or Port under this Licens<;. Under no 
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circumstances shall Port, City, or their respective "Agents be_ liable under any circumstances for 
any conscqu�ntial, incidental or punitive damages. · 

19.5. Umitatio11 ,m.Port's Li"bility Upon Tr"mfer. In the event of any tra·nsfer of 
Port's interest in and to the License Arca, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all I iability with regard to the performance of any covenants or 
obligations contaif!ed in this License thereafter to be performed on the part of Port, but not from 
liability inc(irred by Port (or such transferor, as the case may be) on account of covenants or 
obligations to be. performed by Port (or such tram;foror, as the case may be) hereunder before the 
date of -such transfer. · 

20. MINERAL RESERVATION.

The State of California ("State"), pursuant to Section 2 of Chapter 1333 of the Statutes of
· 1968, · as amended, has reserved all subsurface mineral deposits, including oil and gas deposits,
on or underlying the License Area and Licensee acknowledges such reserved rights including
nel·essary ingress and egress rights. In no event shall Port be liable to Licensee for any Claims
arising from the .State's exercise_ of its rights nor shall such action entitle Licensee to any
abatement or diminution off ees or otherwise relieve Licensee from any of its obligations under
this License. · 

21. CITY AND PORT REQlJIREMENTS. ·

The San Francisco Municipal Codes (available at www.sfgov.org) and City and Port
policies described.or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but arc provided for notice
purposes Only; Licensee is charged.with f ult knowledge of each such ordinance and policy and
any related implementing regulations as they may be amended from time to time. Licensee 
understands and.agrees that _its failure to comply with any provisio·n of this License ·relating to 
any such code provision shall be deemed a material breach of this License and may give rise to 
penalties under the applicable ordinance. Capitalized or highlighted terms used in this Section · 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this Section 21 have been modified or waived under the ODA or Development Agreement as 
applied to the Pier 70 Mixed-Use Project, then the applicable provisions of the ODA or 
Development Agreement will prevail. Without limiting the foregoing, the Workforce 
Development _ Plan attached to the DOA will govern "Licensee's obligations hereunder with 
respect to any requirements of the Aaministrative Code with respect tb first S9urce Hiring 
(Administrative Code Chapter 83) and Local Business Enterprises (Administrative Code 
Chapter 14B) that would otherwise be applicable hereto. 

21.1. ·Nm1di.\·crimi11utitm. 

· (a) Covenant Not to Discriminate: In the performance of this License, 
Licensee covenants and agrees not to discriminate on the basis of the fact or perception of a
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender·
identity, domestic partner status, marital status, disability ,or Ac-quired Immune Deficiency 
Syndrome or HIV status (A JDS/HIV status), weight, height, association with members of classes 
protected under Chapters 128 or l 2C of the Administrat_ivc Code or in retaliation for opposition 
to any practices forbidden under Chapters 128 or 12C of the Administrative Code_ against &ny 
employee qf.Licensce, any City and County employee working with Licensee, any applicant for 
employment with Licensee, or any person seeking accommodatioi1s, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or 
organizations operated by Licensee in the City and County of San Francisco. 

(b) Subliccnses and Other Contracts. Licensee shall include in all Suolicenses
and other contracts relating to the i,icensc Area a nondiscrimination clause applicable"to such 
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Sublicenscc or other c-ontractor in substantially the form of Subscction ·(a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenses and other contracts the provisions of 
Sections 1213.2 (a), 128.2 (c)-(k) and 12C.3 of the Administrative Code and shall require all 
Sublicensecs and other contractors to comply with such provisions. 

(c) Nondiscrimination in Bene lits. Licensee does riot as of the date of this
License and will not during its Term, in any of its operations in San Francis

.
co or where the work 

is being performed for the City, discriminate in the provi"sion of bereavement leave, family 
medical leave, health benefits, membership or membership discounts, moving· expenses, pension 
and re.tiremen� benefits or travel b�nelits (collectively "Core Benefits") as well as any benefits 
other than the Core Benefits between en1ploye�s with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic paitncrship has been registered with a governmental entity pursuant to state or local 
Law authorizing such registration, subject to the conditions set forth in Section 12B.2 of the 
Administrative Code. · 

. ·(d) CMD Form. On or prior to the License Commencement
.
Date, Licensee 

· shall execute and deliver to Port the "Nondiscrimination in Contracts and Benefits" form
' approved by the CMD. · 

(e) Pt!nalties. -Licensee understands that pursuant to Section 1213.2(h) of the
Administrative Code, a penalty of $50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Licensee and/or deducted from any payments due Licensee. · · 

21.2., Resource-Efficient Facilities a11d Gree11 B11ildi11g Req11ireme11ts .. Licensee 
. agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 

resource-efficiency and green building design . requirements. 
21.3. Pmhihitio11 of Toht1cco Sale.It a11d Advertising. Lic�nsce acknowledges and 

agrees_ that no sales or advertising of cigarettes or tobacco products is allowed on the License 
Area. This advertising prohibition includes the placement of the name of a company producing, 
sellin·g or distributing cigarettes or tobacco products or the name of any cigarette or tobacco . 
product in any promotion of any event or product. This advertising prohibitiotf does not apply to 
any advertisement sponsored by a state, local, nonprofit or_ other entity designed to · 
(i) communicate the health hazards of cigarettes and tobacc.o products, or (ii) encourage people
not to smoke or to stop smoking.

2_1.4. Prohibitio11 rfA/co/10/ic Beverages Adverti!t·i11g. Licensee acknowledges and 
. agrees that no advertising �f alcoholic beverages is allO\red on the License Area. For purposes 
of this sectio_n, "alcoholic beverage" shall be defined as set forth in· California Business ancl 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other products and substances not intended for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverages . or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advertise1i1cnt sponsored by a state, local, nonprofit or other 
entity designed to (i) communicate! the healt_h hazards of alcoholic beverages, (ii) encourage 
people not to drink alcohol or to stop drinking alcohol, or (iii) provide or " publicize drug or 
alcohol treatment or rehab_ilitation services. 

il.5. Grujjiti Remo11a/. Licensee agrees to remove all graffiti from the License Arca, 
within forty-eight ( 48) hours of the earlier of Licensee's: (a) discovery or · notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works. This 
section is not intended to require a tenant to br€:ach any lease or other agre·ement that it may have 
concerning its us� of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structi.tre, 
fixture or other. improvement, whether permanent or temporary, \ncluding signs," banners, 
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billboards and fencing surrounding construction sites, whether public or private, without the 
consent of the owner of tbe property or the ow11cr's authorized agent, and that is visible from the 
public right-of-way, but docs not include: (I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the Port Building Code; or 
(2) any mural or other painting or marking on· the property that is protected as a work of fine art
under the California Art Preservation Act (Calif. Civil Code §·§ 987 et seq.) or as a work of
visual art under the Federal Visual Artists Rights Ac-t of 1990 ( 17 U.S.C._ §§ IO I ct seq.).

21.6. Re.'itrictiom, 011 the· U.'ie of Pe.\·tiddes. �hapter 3 of the San Francisco 
Environment.Code (the Integrated Pest Management Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM'') pqlicy to be implemented by all City 
departments. Licensee shall not use or apply or allqw the use or application ·of any pesticides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
services to the License Area, without first receiving City's written approval of an integrated pest 
manag·ement plan that (i) lists, to the extent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to _apply to the License Area during the term of 
this License,. (ii) _describes the steps Licensee will take to meet the City's 1PM Policy described 
in Section 300 of the 1PM Ordinance and (iii) id�ntifies, by name, title, address -and telephone 
number, an individual to act as the Licensee's primary 1PM contact person with the City. · 
-Licensee shall comply, and shall require all of Licensee's contractors to comply, with the 1PM 

· - - . plan approved by the· City and shall comply with the requirements of Sections 300(d), 302, 304,
305(f), 305(g), and 306 of the 1PM Ordinance, as if Licensee were a City department. Among 
o_ther matters, such provisions of the 1PM Ordinance: (a) provide for the use of pesticides only as 
· a  last resort, (b) prohibit the use or application · of pesticides on property.owned by the City,
except for pesticides granted an exemption under Section 303 of the 1PM Ordinance (including
pesticides incl(1ded on the most current Reduced Risk Pesticide List compiled by City's
Department of the Environment), (c) impose certain notice requirements, and (d) require
Licensee to keep certain records and to report to City all pesticide use by Licens�e's staff or
contractors. If Licensee or. Licensee's contractor wi 11 apply pesticides to outdoor areas, Licensee
must first obtain a written recommendation from a person holding a valid Agricultural_ Pest
C<;mtrol Advisor license issued by the Californfa Department of Pesticide Regulation and any
such pesticide application shall be made only by ·or under the supervision of a person holding a
valid Qualified Applicator certificate or Qualified App!ic-ator"licensc under stale law. City's
current Reduced Risk Pesticide List and additional details about pest management on City
property can be found at the San Francisco Department of the Environment website,
http://sfenvi�onment.org/ipm.

21.7. MacBride-Pri11ciple.'i Northern lreltmd. Port and the City urge comp-anics doing
business in Northern lreland to move towards resolving employment inequities, and encourages
such companies to abide by the MacBride Principles._ Port and the City urge San Francisco -
companies to do business with corporations that abide by the MacBride Principles. -

21.8. Tropical Hardwood a11d Virgi11·Redwood Ba11. Port and the City urge Licensee 
not to import, purchase, obtain or use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwood or virgin redwood product. Except as expressly perinitted by the 
application of Sections 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items to t_he construction of Alterations, or otherwise in the performance of this License 
which are tropical hardwoods, tropical hardwood wood products, virgin redwood, or virgin 
redwood wood products. In the even( Licensee fails lo comply in good· faith with any of the 
provisions of Chapter 8 of' the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the _contractor's net profit on the contract, or 
five percent (5%) of the total amount of the contract dollars, whichever is greater. 

21.9. Preservative-Treated Wood Omt"i11i11g Arse11ic. Licensee may not purchase 
prcservati'vc-treatcd wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
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Department of Environment under Section 1304 of the Environment Code. The term 
"presen·ati\'l•-treatcd wood containing arsenic" shall mean wood treated with a preservative that 
contains arsenic, elemental arsenic; or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products mi the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not preclude Lic-ensee from purchasing 
preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater
imri1ersion" shall me�n a pressure-treated wood that is used· for construction purposes or facilities 
th�t are partially or totally immersed in saltwater. 

21.10. Notification of Lilnitations on Co11trih11tiom. If this License is subject to the 
approval by City's Board of Supervisors, Mayor, or other elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City _elective 
officer-or the board on which that City elective officer serves, from making any campaign 
contribution to (a) the City elective officer, (b) a candidate for the office held by such .individual, 
or (c) a cominittee controlled by such individual or candidate, at any time froq1 the 
commencement of negotiations for the contract until the later-of either"the termination of 
negotiations for such contract. or six months after the date the contract is approved. Licensee 
ach1owlcdges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal year have a total anticipated or 
actual value ·or $50,000 or more. Lic_ensee further-acknowledges that,. if applicable, the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee's chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more than 20 percent in Licensee; any 
subcontractor listed in the contract; and any committee that is sponsored or c-ontrolled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the_preceding sentence of the prohibitions contained in 
Section 1.126 and must provide to City the name of each person, ·entity or committee described 
above. · 

21.J 1. Sunshine Ordi11a11c:e. In accordance with Section 67.24(e) of tl1e Admini"strativc
Code, contracts, c·ontractors' bids, leases, agreements, respons�s to Requests for Proposals, and 
all other records of communications between Port and persons or. firms seeking contracts will be 
open to inspection immediately after a contract has been award¢d. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a ccmtract, lease, agreement or other benefit until 
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be made available to the public upon 
request. · 

. 21.12. Conflict.� of /11tere.�t. Through its-executio·n of this License,· Licensee 
acknowledges that it is familiar with the provisions of Article Ill, Chapter 2 of Campaign and 
Governmental Conduct Code,.and Sections 87100 et seq. and Sections I 090 et seq. of the 
California Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these provisions, and agrees that if Licensee becomes aware of any such 
fact during the Term, Licensee shall immediately notify the Port. 

• 

21.13. Drug-Free Workplllce. Licensee acknowledges that pursuant-to the Federal 
Drug-Free Workpluc_e Act of 1988 (41 U.S.C. §§ 810 I ct seq.}, the unlawful manufacture, 
distribution, possession or use of a _controlled substance is prohibited on City or Port premises. 
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21.14 .. Public Tran.\·it /11/orm{ltiim. Licensee shall establish and carry on during the 
Tenn a program to encourage maximum use of public transportation by personnel of Lice_nsee 
employed on the Licl.:'nse Area. inclµding, without limitation, the distribution lo such employees 
of.written materials explaining the convenience and _availability of public transportation facilities 
adjacent or proxi1i1atc to the License· Area and encouraging use of such facilities, all at Licensee's 
sole expense. 

21.15. Foml Service mu/ Packaging Wal·te Reduction Ordi11am:e. Licensee agrees to· 
comply fully \vith and be bound by all of the provisions of the Food Service and Packaging 
Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
remedies provided, and implementing guidelines and rules. By entering into this License, 
L_icensee agrees that if it breaches this provision, City will suffer actual damages that will be 
impractical or extremely difficL1lt to dcte"rmine; further, Licensee agrees that the sum of one 
hundred dollars ($100.00) liquidated damag(.!s for the first breach, two hundred dollars ($200.00) 
liquidated damages for the second breach in the same year, and five hundred dollars ·($500.00) 
liquidated damages for-subsequent breaches in the same year is a reasonable estimate of the 
damage that City will inctir based on the violation, established in light of the circumstances 
existing at the tio1e this License was made. Such amounts shall not be considered a penalty. but 
rather agreed monetary damages sustained by City because of Licensee's failure to comply ,vith 
this provisio11. 

. 

. 

21.16. Sa11 Franci.fro Bottled Water Ordi11a11ce. Licensee is subject to all applicable 
provisions of Environment Code Chapter 24 (which are hereby incorporated) prohibiting the sa·le 
or-distribution of drinking water in plastic bottles ,vith a capacity of twenty-one (21 )·nuid ounces 

· or less at City-permitted events held on the License Area with attendance of more than I 00
people. · 

22. WAIVER OF RELOCATION."

Licensee hereby \Vaivcs any and all rights, benefits or privileges of the California
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance n0\1/ or hereafter in effect, to the extent allowed _under applicable Law. 
23. SIGNS.

I 

Licensee shall not have the right to place, construct or maintain. any business signage,
aw1iing or other exterior decoration or notices on the License Area without Port's prior.written 
consent. Any sign that Licensee is permitted to place, construct or maintain on the. License Area 
shall comply with all La_ws relating thereto; including but not limited to Port's Sign Guidelines, 
as revised by Port from time to time, and building permit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall 
remove all signs placed by it on the License Arca at the expiration or earlier termination of this 
License. 
24. MISCELLANEOUS PiWVISIONS.

24.1. Califomia Law. -This License is governed by, and shaU:be construed and
interpreted iii accordance with, the Laws ofthe_State of California and City's Charter. Port.and 

· Licensee hereby irrevocably conse�t to the jurisdiction of and proper venue in the Superior Court
for the City.and County of San Francisco.· . 

24.2. E11tire Agreement. This License contains all" of the representations and the entire 
agreement between the patties with respect to the subject mattt:r of this License. Any prior · 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are superseded in total by thi� License. No prior drafts of this 
License or changes from those drafts to the executed version of this License shall be introduced 
as evidence in any litigation or other dispute resolution proceeding by any patty or other person, 
and no court or other body should c�nsider those drafts in interpreting this License. 
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. . 

24.3. Amendment.\·. No amendment of this License or any part thereof shall be valid 
unless it is in writing and signed by all of the parties hereto. 

· 24.4. Se,,erabili(l'- If any provision of this License or the application thereof to any
person, entity or circumstance .shall, to any extent, be invalid or unenforceable, the remainder of 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affecte.d thereby, and each other 
provision of this License shall be valid and be enforceable to the fullest extent permitted by law. 

24.5. Interpretation of Lice11.�e. 
(a) References in this License to Licensee's acts or omissions will mean acts

or omissions by Licensee and its Agents and Invitees unless the context requires or specifically 
stated otherwise·. 

· (b) Whenever an exhibit or schedule is referenced, it means an attachment to 
this License unless otherwise specifically identified. All exhibits and schedules are incorporated 
in this License · by reference.- · 

(c) Whenever a section, article or paragraph is referenced, it refers to this
License unless otherwise specifically provided. The captions preceding the articles and secti_ons 

- of this License and.in the table of contents have been inserted for convenience of reforence only
and n·lllst be disregarded in the constructioµ and interpretation of this License. Wherever
reference is made to a_ny provision, term, o"r matter "in this Lie-ense," "herein" or "hereof' or
words of similar import, the reference will be deemed to refer to any reasonably related
provisions of this License in the context of the reference; unless the reference re

f
ers solely to a

specific numbered or lettered article, section, subdivisi_on, or paragraph of this License. · 

(d) References to all Laws,- including specific statutes, relating to the rights
and obligation_s of either party mean the Laws in effect on the effective date of this License and
as they are amended, replaced, supplemented, clarified, corrected, or superseded at any time
dt:u-ing the Term or while any obligations under this License arc outstanding, whether or not
foreseen ·or contemplated by the parties. References to spe"cific code sections mean San

· . Francisco ordinances unless otherwise specified. · 

(e) · The terms "include," "included," "including" and "such as" or words of
similar import when following any gcn_eral term, statement, or matter may not be construed to
limit the term, statement, or matter to the specific items or matters, whether or not language of
non-limitation is used, but will be deemed to refer to all other items or matters that could
reasonab_ly fall within the broadest possible scope of the term, statement, or matter, and will be
deemed to be followed by the phrase "without limitation" or "but not limited to."

· (t) This License has been negotiated at arm's length between persons
sophisticated and knowledgeable in the matters addressed. In addition, each party has been
represented by experienced and knowledgeable legal counsel, or has had the opportunity to
coi1sult with counsel. Accordingly, the provisions of this - License must be construed as a \.\'.hole ·
according to their common meaning in order to achieve the intents and pu_rposcs of the parties,
without any presumption (including a presumption under California Civil Code§ 1654) against -
the party responsible for drafting any part of this License.

,.,,.._ 

(g) The party on which any obligation is in:iposed in this License will be
solely responsible for paying all costs and expenses incurred in performing the obligation, unless 
the provision imposing the obligation specifically provides otherwise. 

(h) Whenever required by the context, the singular includes the _plural and
vice versa, the masculine gender includes the feminine.or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms ( e.g., the defin-ition of "waive"
applies to "waiver;"' "waivers," "waived," waiving," etc.). 
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(i) References to days mean calendar days unless otherwise specified,
provided that if the last day on which a party must give notice, respond to a notice, or take any 
other action under this License occurs on a day that is not a business day, the'date by .which the 
act must be performed wi II ·be extended to the next business day. 

24.6. Sm:ce.\·sors. The terms, covenants, agreements and conditions set forth in this 
. License shall bind and inure-to the benefit of Port and Licensee and, except as otherwise 

provided herein, their personal representatives and successors and assigns. 
24.7. Reul E.\·t11te Bmkt;r'.\· Fee.'t. Port-will not pay, nor will Port be liable or 

responsible for, any tinder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in.connection with 
any such Claim or Claims of any person(s), finder(s), or broker(s) to _a commission in connection 
with this License." 

24.8. Counterpart.\·. For convenience, the signatures of the parties to this License may 
be executed and. acknowledged on separate pages which, when attae-l1ed to this License, shall · 

· constitute as one complete License .. This Lic-ense·may be executed in any number of 
counterparts each of which shall be 'deemed to be an __ original and all of which shall constitute one 
and the �ame License. 

24.9. Authority. If Licensee signs as a corporation or a partnership, each c_>f the persons· 
executing this License on behalf of Licensee does hereby covenant and warrant that Licensee is a 

.duly authorized and existing entity, that Licensee has and is qualified to do business in 
California, that Licensee has full right and authority to enter into this "License, and that each and 
all of the persons signing on behalf of Licensee arc authorized to do so. Upon Port's request, 

· Licensee shall provide Port with evidence reasonably satisfactory to Port confirming the ·
foregoing representations and warranties; · 

24.10 . . No lmplietl Wafrer. No failure by Port to insist upon the strict performance of 
any obligation of Licensee under this.License or to exercise any right, power or remedy arising 
out-of a breach thereat: irrespective of the length of time for which su�h failure continues, and no 
acceptance of full or partial Fees during the continuance of any such breach shall constitute a 
waiver of such breach_ or of Port's rights to qcmand strict compliance with such term, covenant or 
condition. P011's consent to or approval of any act by Licensee requiring Port's consent or · 
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 

. be a waiver of any other default (ine-luding any future default) concerning the same or any other 
provision of this License. 

24.11. Time i.'t of Essence. Time is of the essence with respect to all provisions of this 
License in which a definit� time for performance is specified. 

24.12. Cumulatitie Remetlie.\·. All rights and remedies of either party hereto set forth in 
this License shall be cumulative, except as may �therwise be provided herein. 

24.13. Survfrul of lmlem11ities.· Termination or expiration of this License shall not 
affect the right of either party to enforce any.and all indemnities and representations and 
warranties given or made to the other party under this-License, the ability to collect any sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · 

24.14. Re/11timrship of the Partie.�. Port is not, and none of the provisions in this 
License shall be deemed to render P011, a partner in Lic�nsee's· business, or joint venturer or 
member in �my joint enterprise with Licensee. Neither party shall act as the agent of the other 
party in any respect hereunder. This License is not intended nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly provided. 
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24.15. No Recordi11g. Lic1.::nscc shall not record this License or any memorandum hereof 
in the Official Recor�s of the City and County of San Francisco. 

24.16. A,lditimwl Wrille11 Agreemelll Require,/. Licensee expressly agrees and 
acknowledges that no officer, director, or employee of Port or City is authorized to offer or 
-promise, nor is Port or the City required to honor, any offered or promised rent credit,
concession, abatement, or any other form of monetary consideration (individually and .
collectively, "Concession") without a written agreement executed by the Executive Director of
Port or his or her.dcsignee authorizing such Concession and, if applicable, certification of the
Concession from the City's Controller.
25. DEFINITIONS.

For purposes of this License, the following terms have the meanings ascribed to them in
this Section or elsewhere in this License as indicated: 

· "Agents" when used with reference to either pari:y to this License or -any oth�r person,
means the officers, directors, employees, agents, and contractors of the party or other person, and 
their respective heirs, l_egal representa tives, successors_, and assigns. 

. "Basic License Information" refers to the summary of basic license information attached to 
this License. 1 · 

"CMD" means the Contract Monitoring Division of the City's General Services Agency. 
·"Cal-OSHA" means the Divisioi1 of Occupational Safety and Health of the California

Department of Industrial Relations. 
"City" is defined in Section l. 
"Claim" means all liabilities, injuries, losses, costs, claims, dema�ds, rights, causes of 

- action, judgments, settlements, damages, liens, fines, penalties and expenses, including without
limitation, direct and vicarious liability of any kind for money damag·es, compensation, penalties,
liens, fines, interest, attorneys' fees,-costs, equitable relief, mandamus relief: specific
performance, or any other relief.

"Commencement ·oate" means the-date specified in the Basic License Information. 
"Cu�e Period" means the period of time described in the Basic License Information. 

. . 

"DOA"· means that certain Disposition and Development Agreement by and between Port 
and FC Pier 70, LLC, dated as of ___ • 2018. 

"Development.Agreement" means that certain Development Agreement by and between the 
City and FC Pier 70,".LLC, dated 

"Encroachment Arca" is defined in Section 2.2. 
"Encroachment Area Charge" is defined in Section 2.2. 
"Environmental Laws" is defined in Section 21.6 of Schedule I attached hereto. 
"Environmental Regulatory Action" _.is defined in Section 21.6 of Schecl11le 1 attached 

hereto. 
"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule J attached" 

hereto. 
· · 

"En,·ironmental H.cgulatory Appro,•al" is defined in Section 21.6 ·of Sc_l,edule J attached
hereto. 

· · 

"Exa�erhate" or "Exacerbating" " is defined in Sec-ti on 21.6 of Schedule J attached hereto. 
"Expiration Date" means the date specified in the Basic License Information. 
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"Fees" means all sums p_ayable by Licensee under this License. in�luding without 
limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Sec-lion 21.6 of Schedule I attached her�to. 

"Hazardous Material" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Hazardous Material· Claim" is defined in Section 21.6 of Schedule I attached hereto. 

"Hazardous Material Condition" is defined in Section 21.6 of Schedule I attached hereto. 

"Indemnified Parties" the City, including, but not limited to, all of its boards, .
commissions, departments, agencies and other subdivisions, including, w_ithout limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives. _successors and 
assigns, all o"ther Person acting on their behatt: and each of them. ·

"Indemnify" means to indemnify, protect, defend, and hold harmless fore,'er. 
"lndeinnifieation" and "Indemnity" have correlating meanings_. . : · 

. 

. 

"Interest Rate" means ten percent (10%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is permitted to charge under Law. 

"l.m•estigate" or "lnves.tigation". is-defined in Section 21.6 of Schedule I attached hereto. 

"Invitees" means Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, p crmittces, concessionaires, assignees, Sublicensees, and any other person whose · 
rights arise through them. · · ·

. "·Late Ctiarge"·mcans a fee equivalent to fifty dollars ($50.00).

"Law" n1eans any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction_ over any portion of the License Area, including Regulatory Approvals issued to Port 
which require Licensee's compliance, and any and all recorded and legally valid covenants, 
conditions, �nd restrictions affecting any port_ion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within the present contemplation of 
the parties. · · 

"License" is defined in Section I .  

"License A�ea" means the area described in the Basie- License Information. 

"License Fee" means
.
the monthly usage ch�rge. for the License Area described in the Basic 

License Informatioll". 

"Master Lease'.' means Port Lease No. L- . . :. · .. . , by and between the Port as ·
Landlord, and FC Pier 70, LLC, a Delaware. limited liability company, as Tenant. 

"New Hazardous Material" is defined in Section 2 I .6 of Sclie,/11/e I attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice-to Vacate" is defined in Section 2.2.

"OSHA" means· the United States Occupational Safety and Health Administration. 

"Perinitted Activity" is mea·ns the activity described "in the Basic License Information. 

"Pier 70 Mixed-Use Project" means that _c.crtain development project undertaken by 
Licensee as more particularly described in the DOA and Development Agreement. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule I attached hereto. 
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"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule I attached 
hereto. 

"Port" is defined in Section I. 

"prcrniling party" is defined in Section 19.1. 

"Prohibited Use" is defined in Section 7. 

"Regulatory Agency" m�ans:the municipal, county, regional, state, or federal government 
and their bureaus, agen�ics, departments, divisions, courts, commissions, boards,-officcrs, or 
other officials, including the Bay Conservation and Developincnt Commission; any 
Environmental Regulatory Agency. the City and County of San Francisco (in its regulatory 
capacity), Port (in its regulatory. capacity}, Port's Chief Harbor Engineer, the Dredged Material 
Management Onice, the State Land_s Commission, the Army Corps of Engineers, the United 
States Department of Labor, the Uni�ed States Department of Tnmsportation, or any other 
governm�ntal agency now or later having jurisdiction over Port property: · 

. . 

"Regulatory Approval''. means any authorization, approval, license, registration, or permit· 
required or issued by any Regulatory Agency. · 

"Release" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Remediatc" or "Remediation" is defined in Section 21.6 of Schedule I attached hereto. 

"State Lands lndcn"!nified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"SWPPP" is defined in Section 15.1. 

"Term" is defined in Section 3; 

[REMAINDER of PAGE INTENTIONALLY LEFT.BLANK] 
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IN WITNESS WHEREOF, Port and Licensee have executed this License as of the last date 
set forth below 

Licensee: FC PIER 70. LLC, a Delaware limited liability company 

By: 
Nan1

_
c

_
: 
_________________ _ 

Title: 
------------------

Date signed: 
-----------------,--

By:-------------------
Name: 

------------------

Tit I c: 

Date signed: 
---------------

Port:. CITY AND COUl\'TY OF SAN FRANCISCO, a municipal 
corporation, operating by and through the SAN FRANCISCO
PORT COMMISSION 

.. 

By: 
----=-::-;--:--:-::----=-:----:-------------

M ich_ael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed: 
-----------,,--------

Approved as 10 Form: DENNIS J. HERRER�, City Attorn�y. 

By: 
-=----=-:---:--------------

Deputy C _ity Attorney 

License Prepared by flNSERT NAME] , Commercial Property Manager_. _____ (initial) 
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SCHEDULE I 

MASTEi{ LEASE PROVISIONS FOR IND
_
EMNITY, INSURANCE AND 1-fAZARDOlJS MATERIALS 

19. - INDEMNIFICATION OF PORT.

19.1. General Indemnification of the.Indemnified Parties. Subject to Section 19.4,· 
(Exclusions from Indemnifications, Waivers and Releas�s). Tenant ·agrees to and will Indemnify
the Indemnified Parties from and against any and all losses_ impo·sed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of
any of the following: · 

(a) any accident, injury to or death of Persons, or loss or destruction of or damage
to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be ·directly or indirectly caused by any acts done in, on, under, or about the 
Premises, or any acts or omissions of Tenant, it� Agents, Subtenants, or Invitees, or their 
respective Agents and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance,
management, or condition of the Premises or any part thereof by Tenant, its Agents,· 
Subtenants, or Invitees, or their respective Age_nts ahd Invitees; 

(c) · any latent, design, construction or structural defect relating to the
Improvements, any other Subsequent Construction, or any other matters relating to the. 
condition of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, 
or Subtenants; 

. (d) any failure on the part of Tenant or its Agents, Invitees, ·or Subtenants, as 
applicable, to perform or comply with ariy of the terms, covenants, or conditions of this lease 
or with applicable Laws; · · 

(e) performance of any labor or services or the furnishing of any materials or other
property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; 

(f) any acts, omissions, or negligence of Tenant, its Agents, Invitees, or Su_btenants;
and 

(g) any civil rights.actions or other legal actions or ·suits initiated by any user or
occupant of the Premises to the extent it relates to such use or occupancy. 

. 
. 

. 
. 

· 19.2. Hazardous Materials Indemnification.

(a) In addition to its obligations under Section 19.1 (General Indemnification of the
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), Tenant, for itself-and on behalf of its Subtenants, Agents, or any of their respective 
Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(i) any Hazardous Material Condition existing or occu�ring during the Term;
(ii) any Handling or Release of Hazardous Materials _in, �n, under, around or a�out

the Premises during the Term; 
(iii) any Exacerbation of any Hazardous Material Condition in, on, under, around or

about the Premises during the Term; or 
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(iv) failure by Tenant or any Related Third Party to comply with the Pier 70 Risk
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the Premises during the Term; or 

(v) claims by Tenant or any Related Third Party for exposure during the Term from
. and after the Commencement Date to Pre-Existing Hazardous Materials or New Hazardous 
Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in connection with
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and to-restore the affected area to its condition before the Release; (ii) 
actual damages for diminution in the value of the Premises or the Facility; (iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual dam·ages arising from any adverse impact on marketing the space; (v) sums actually
paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions,
including fines and penalties; (vi) actual natural resource damages; and (vii) Attorneys' Fees and
.Costs, consu!tant fees, expert fees, court costs, and all other actual litigation, administrative or
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or
pays any costs within the scope of this section, Tenant must reimburse Port for Port's ·costs,
plus interest at the Interest Rate from_ the date .of demand until paid, within five (5) business
days after receipt of Port's payment deman9 and reasonable supporting evidence of the cost or
damage actually incurred.

(c) Tenant understands and agrees that its liability to the Indemnified Parties and.
the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: · 

(i) discovery of any such Hazardous Materials (other than Pre-Existing Hazardous
Materials) in, on, under, around, or about the Premises;. · · 

(ii) the Handling or· Release of Hazardous Materials in, on, under, arou
.
nd or about 

the Premises; 

(iii) the Exacerbation of any Hazardous Material Condition; or

(iv) th�. institution of any Hazardous Materials Claim with respect to such Mazardous
Materials, and not upon the realization of loss or damage. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and .Releases), Tenant's 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the lndemnified·Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed-on the Indemnified Parties. Tenant specifically acknowledges 
that it has an immediate and indepencJent 9bligation to defend the Indemnified Parties from . 
any Loss that actually or potentially falls within the Indemnification obligations of Tenant, even 
if such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
claim is tendered to Tenant and continues at all tirnes thereafter until finally resolved. Tenant's ·
Indemnification obligations under this Lease are in addition

.
to, and in no way will be construed 

to limit or replace, any other obligations o"r liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to . 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time· to time immediately upon Port's request, as incurred. 

19.4. Exclusions from Indemnifications; Waivers and Releases. 

(a) Nothing in this Article 19 (Indemnification of Port) relieves the lnderrrnified
Parties or the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.1 {General Indemnification of Indemnified Parties), 19.2 (Hazardous.Materials 
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Indemnification),), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct of the
_Indemnified Parties, or 

(ii) from third parties' claims for exposure to Hazardous Materials in, on or under
any portion of the Premises prior to the earlier of the (1) commencement of the License, if any, 
executed under the DDA for access to su"ch portion of the Premises p·rior to the effective date of 
this Lease where Tenant has exclusive control of ·the Premises; or (2) effective date of this Lease 
with respect to such po'rtion of the Premises; or 
. (iii) without limi�ing Tenant's Indemnification obligations under Sections 19·_2(a)(ii), 
19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not ca·used by the (ailure of 
Tenant or a Relate<;j Third Party to comply with the Pier 70 Risk Management Plan, or the failure 
of their respective lnvit�es to comply with the .Pier 70 Risk Management Plan while _on the· 

.. Premises, claims from third parties (who are not Related Third Parties) arising from exposure to 
Pre-Existing Hazar�ous Materials on, about or under the Horizontal Improvement Parcels after 
the Acceptance Date for such parcel (or exposure after the Acceptan_ce Date to a New 
Hazardous Material discovered after the Acceptance Date, the presence of which is limited to • 
_the Horizontal Improvement Parcel and is not also present in, on or aroµnd the Premises); 
provided, however, the foregoing limitation on Tenant's Indemnification obligations does n·ot 
extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing Hazardous 

· Materials by the acts or omissions of Tenant or any of its Related Third Parties.
(b). If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to

assert that a claim for Indemnification under Section 19.2 (Hazardous Materials
Indemnification) ·is ·covered by a pollution liability insurance policy, pursuant to which such
Indemnified Party or State Lands Indemnified Party is an ins·ured party_ or a potential claimant,
then Port will reasonably cooperate with Tenant in asserting a claim or claims under such
insurance policy but without waiving any_of its rights under Section 19.2 (Hazardous Materials
Indemnification). Notwithstanding �he foregoing, if an Indemnified Party or State Lands
Indemnified Party is a named insured on a pollution liability insurance policy obtained by
Tenant,· the Indemnification from Tenant under Section 19.2 (Hazardous Materials
Indemnification) will no·t be effective unless such Indemnified Party or State Lands lndem_nified
Party has asserted and diligently pursued a claim for insurance �nder such policy and. until. any
limits from the policy are exha1Jsted, on condition that (i) Tenant pays any self-insured

· retention amount required under the policy, and (ii} nothing in this sentence requires any
Indemnified Party or State Lands Indemnified Party to pursue· a claim for insurance_ through
litigation prior to see�ing indemnification from Tenant.

19.5. Survival. Tenant's Indemnification obligations.under this Lease and the
provisions of this Article 19 (lndeml'.lification of Port) survive the expiration or earlier
termination of this Lease (or, the partial terminatiG>n of this Lease with respect to any portion of
the Premises re·leas�d in accordance with Section l.l(b} Adjustment of.Premises for
Development));

19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port, be 
entitled to control the defense; compromise or settlement of any such matter through counsel
of Tenant's choice; provided, that in all cases Poft will be entitled to participate in such defense,
compromise or settlement at its own expense. If Tenant fails, however, in Port's reasonable · 
judgm�nt, within a reasonable time following notice from Port alleging such failure, to take
reasonable an·d appropriate action to defend, compromise or settle such suit or claim, Port will
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost,
to carry out such defense, compromise or settiement which expense is due and payable to the
Port within fift_een (15) days after receipt by Tenant of a detailed invoice for such expense.
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19;7. Waiver. As a material part of the consideration of this Lease, Tenant hereby
assumes the risk of, and waives, discharges, and releases any and.all claims against the
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
_or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 
opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explo�ion, fire, -steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii). inabifity

.
to use all or any portion of the Premises due to sea level rise or flooding

or seismic events, (ix) arising from the interference with the comfortable enjoyment of life or 
property arising out of the existence of the Pier 70 Shipyard, and (x) any other acts, omissi.ons 
or causes arising at any time and from any cause, in, on, under, or about the Premises or the. 
28-Acre Site, including all claims arising from the joint, concurrent, active or passive negligence
of any of Indemnified Parties. The foregoing waiver, discharge and release does not include
Lo·sses arising from the Indemnified Parties' willful misconduct o�gross negligence.

Tenant expressly acknowfedges and agrees that the amount payable· by Tenant 
hereunder does not take into ac·count any potential liability of the Indemnified Parties or State 
Lands Indemnified Parties for any ·consequential, incidental or punitive damages. Port would 
not' be willing to enter ·into this Lease in- the absence of a complete waiver of liability-for
consequential, incidental or punitive damages due .to the acts or omissions of the Indemnified 
Parties or State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect 
thereto. Accordi'ngly, without limiting any Indemnification obligations of Tenant or other 
waivers or releases contained in· this Lease and as a material part of the consideration of this 
Lease, Tenant fully RE�EASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State Lands Indemnified Parties 
for consequential, incidental and punitive damages (including, without limitation, lost pro.fits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified· Parties arising out of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or n·ot due to the negligence of the. 
Indemnified Parties. · · 

Tenant understands and expressly accepts and assumes the risk that any facts 
concerning the claims released in this Lease might be found later _to be other than or different 
from the facts now believed to be true, and agrees that the waivers and releases in this Lease 
will remain effective. Therefore, with respect to the claims released in this Lease, Tenant 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KNOW OR SUSPECT TO EXIST IN HIS OR HER .FAVOR AT THE TIME OF EXECUTING J:HE RELEASE, 
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. BY PLACING ITS INITIALS BELOW, TENANT SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS

.
THE VALIDITY OF THE WAIVERS AND RELEASES MADE ABOVE 

AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THE WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, OR 
THAT TENANT HAD THE OPP.ORTUNITY TO CONSULT WITH COUNSEL, BUT DECLINED TO DO SO. 

Tenant's Initials: ____ _ 
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclose�, and anticipated and unanticipated claims for 
consequential, incident.al or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this tease in light of this realization and, being fully aware of this situation, it 
·nevertheless intends to waive the benefit of Civil Code Section 1542, or anv statute or other
similar law now or later in effect. · 
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20. INSURANCE.

20.l. Required Insurance Coverage. In addition to the Additional Insurance
Requirements to be provided by Tenant or Tenant's Subtenants or Agents thi:lt conduct any 
Special Event under Exhibit H (Procedures for Special Events), Tenant, at its sole cost and 
expense, shall maintain, or cause to be maintained, throughout the Term, the following 
insurance: 

(a) General Liability lnsuran.ce. Comprehensive or commercial gener:al liability
insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each occurrence 
combined single limit for bodily injury·and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage; 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00} and explosion, collapse and 
underground (XCU) coverage during any period in which Tenant is conducting any_ activity on or 
Subsequent Construction or Improvement to the-Prem·ises with risk of explosion, collapse, or 
underground hazards. This policy must also cover non-owned and for-hire vehicles and all • 
mobile equipment or unlicensed vehicles, such as forklifts. • 

(b} Automobile Liability Insurance . . Comprehensive or business automobile liability
insurance with limits not less than Five Million Dollars ($5,000,000.00} each oq:urrence 
combined single limit for bodily injury and property damage, including coverages for _owned 
and hired vehicles and for employer's non-ownership liability, which insurance shall be required 
if any automobiles or any other motor vehicles are operated in connection with Tenant's 
activity ·on the Premises or the Permitted Use. If parking ·is a Permitted· Use under this Lease,
Tenant must obtain, maintain, and provide to Port upon request. evidence of personal 
automobile liability insurance for persons parking vehicles at the Premises on a regular basis, 
including without limitation Tenant_'s Agents and Invitees. 

(c) Worker's Compensation; Employer's Liability; Jones.Act; U.S. Longshore and
Harborworker's Act Insurance. Worker's Compensation in statutory amounts, with Employer's
Liability limit not less than One Million Dollars ($1,000,000.00} for each accident, . injury, or ·
illness. In the event Tenant is self-insured for the insurance required pursuant to this Section 
20. l(c}, it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the
Department of Industrial Relations, Administration of Self-Insurance, Sacramento, California. •In
addition, Tenant will be required to maintain insurance for claims under the Jones Act or U.S.
Longshore and Harborworker's Act, respectively as applicable with Employer's Liability limit not
less than Five Million Dollars ($5,000,000.00} for each accident, injury or illness, on employees
eligible for each.

.. (d} Personal Property Insurance. Tenant, at its sole cost and expense, shall procure 
and maintain on all of its personal property and Subsequent Construction, in; on, or about the · 
Premises, property insurance on an all risk form, excluding earthquake and flood, to the extent 
of full replacement value. The proceeds from any such policy shall be used by Tenant for the 
repl_acement of Tenant's personal property or contrc!Ctors' equipment as applicable. 

(e) Fl'ood ·Insurance.
(i} During construction of the improvements, for any parcel loc_ated within a flood 

zone on the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed.ten 

. percent (10%) except that a greater deductible will .be per_mitted to the extent that flood
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. · · 

(ii} During co.nstruction of the improvements, for any parcel _not located within· a · 
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
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to the maximum amount of full replacement cost of the improvements with a deductible not to 
exceed ten percent (10%} except that a greater deductible will be permitted to the extent that 
flood coverage is not available from recognized carriers or through the NFIP·at commercially
reasonable rates 

· 

(f) P·ollution Legal Liability. Tenant, at its sole cost and �xpense, will procure
Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
{$5,000,000.00) per claim, for a period of not less than five (5) years, and a subsequent policy 
for an additional five (5) . years, for a total term of ten {10} years. Each of the State Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
Tenant procures any Sl/Ch policy for a period that is longer than ten {10) years, Tenant will 
ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND THE STATE LANDS 
INDEMNIFIED PARTIES are namep as additional insureds for such longer period of time. 

(g) Construction Activities. Insurance required in connection with construction of ·
Horizontal Improvements is as set forth below: 

(i) Con.tractor Requirements. Tenant must require its contractors and
subcontractor� to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each
occurrence on a ·policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General Liability coverage (occurrence Form CG 00 01); 

(2) Comprehensive automobile liability insurance with a policy limit of not less than
$_5 million each occurrence on a policy form that is at least as broad as ISO Form Number CA 
0001 covering automobile liability, Code 1 {any auto); 

(3) · Worker's compensation insurance with statutory limits and employer's liability
insurance with limits of not less than $1 million each accident, injury, or illness; 

(4) Watercraft liability insurance {if operating watercraft) pr'otection and indemnity
insurance with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and deductible as are readily available in the insurance market at a commercially 
reasonable cost, wreck removal, and damages "In Rem" (the vessel); and 

. (5) Marine general liability {MGL) {if operating watercraft) with limits not less than
$10 million each occurrence and aggregate basis; 

. (6) Vessel pollution liability insurance {if operating watercraft l(llith engines or fuel
usage) with limits not less than $5 million per occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductible as are readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any_ loss, damage, cost, liability or expense. arising out of t_he 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any 
substance of any ·kind into or on the navigable waters of the United· States or the adjoining
shorelines. 

· 

(7) Contrac�or's pollution liability insurance with limits of not less than F.ive Million
Dollars ($5,000,000.00) per claim. · 

{ii) Builder's Risk Requirements. In addition, Tenant or General Contractor must 
ca'rry "Builder's All Risk" insurance on a "Special Form" ("All Risk") Builder's Risk meeting the 
following requirements. · 

(1) The amount of coverage must be equal to the full replacement cost of any •
existing structures affected by the work and full replacement cost of all new construction, . 
including all materials and equipment intended to become part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, �onds, insurance, and inspection costs caused by an insured peril. The 
Builder's Risk insurance may have a dedu"Ctible clause not to exceed $100,000. 

(2) The Builder's Risk policy must identify the City and County of ·san Francisco and
the San Francisco Port Commission as loss payees, subordinate to any lender requirements. 

(3) · The Builder's Risk policy must include the following coverages: (A) all damages of
loss to the work and to appurtenances, to materials and equipment to be incorporated into the 
project while the S9me are in transit, stored on or off the site, to construction plant and 
temporary structures; (B) the costs of debris removal, including demolition as may be made 
reasonably necessary by covered perils, resulting damage, and any applicable law; and (C) start 
up and testing and machinery breakdown including electrical a_rcing: 

(iii) Professional Services Requirements. Tenant must require all providers of· · 
engineering and geotechnical professional services under contract with Tenant to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim_. With respect to all other professional services provided to Tenant for the Horizontal 
Improvements, Tenant must require all providers of such professional services under.contract 
with Tenant to provic,le professional liability coverage with limits not less than Two Million 
Dollars ($2,000;000.00) each claim. Such insurance will provide coverage during the period 

, when such professional services are performed and for a period of 3 years after issuance of a 
Certificate of Occupancy for the Horizontal Improvements. This requirement may be met by 
the use of an extended reporting period. Notwithstanding anything to the contrary, the 
coverage required in this clause (-iii) may be provided with a lower limit for subcontractors that 
are.local business enterprises (LBEs) or are performing wc;,rk under subcontracts of $100,000 or 
less only. Tenant shall1have the right to request-a waiver of the requirements of this clause (iii) 

. by delivering written request to Port, and Port shall respond within a reasonable period. of time 
_to any such request; provided, with respect-to waiver requests for LBEs and subcontracts only, 
so long as the waiver request was sent py electronic mail, addressed to one or more line staff 

. responsible for administration of this Lease stating in the subject line "Immediate Action 
Required to Avoid Deemed Consent1' or words to the same effect, Port will be deemed to have 
approved such waiver;- if Port does not respond to the waiver request within five (5) business 
days. 

. (h) Other Coverage. Such other insurance or different cove"rage amounts may 
change from time to time as required qy the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager-it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insur�mce limits for the-subject activitie�· taking · . 
into consideration the risks associate_d with such uses of the Premises, so long:as any insurance 
required is- available from recognized c13rriers at commercia_lly reasonable rates·. If Tenant 
determines that such other insurance or coverage amount should not be·required because it is 
not available from recognized carries at commercially rec:1sonable rates, then Tenant will 
provide to Port eyidence supporting Tenant's determination of commercial unreasonableness 
as to the applicable coverage. Such evidence may include quotes, declinations, and no_tices of 
cancellatio·n or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, an_d then current industry . 
practice for comparable mixed-use/retail/office projects in San Francisco. 

(i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, upon
the prior approval of Port, not to be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article .20 (Insurance) with insurance coverage_ maintained -by one or 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsements for such insurance coverage comply in all respects with the requirements of 
this Article 20 as determined by Port: 
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. 20.2. General Requirements. 

(a) Insurance provided for pursuant to this Section:
(i) . Shall be carried under a valid and enforceable policy or policies issued by

insurers of recognized responsibility that are rated Best A-:VIII or better by the latest edition 
of B_est's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insuran�e within the State of California; 

(ii) - As to.property insurance required hereunder, such insurance shall name the
Tenant as the first named insured. As to liability insurance Tenant shall ensure that Port and 
the City of San Francisco are named as additional insureds under all general liability, autom·obile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorsement through a blanket additional 
endorsement or equivalent naming as additional insureds the following: "THE CITY AND 
COUNTY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS." . 

(iii) · As to Commercial General Liability and automobile liability in_surance, shall
provide that it constitutes primary insurance with respect to claims insured by such policy, and, 
except with respect to limits, that insurance applies separately to each·insured against whom 
claim is made or suit is brought; · 

(iv) Will provide for waivers of any right of subrogation that the insurer of such party
may acquire against each party hereto with respect to any losses anc;I damages that are of the. 
type covered under the· policies required by Sections 20.l(a) (General Liability Insurance), 
20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's Compensation),, and 20.l(f)
(Pollution Legal Liability); · 

-(v) Will be subject to the reasonable ·approval of Port, which approval shall not be 
unreasonably withheld: 

(b) Certificates of Insurance; Right of P.ort to Maintain Insurance. Tenant shall
furnish Port certificates with respect to the policies required under this Section within thirty
(30) days after the Commencement Date and, with respect to renewal policies, within thirty
(30) days after the policy renewal date of each such policy, and, within sixty (60) days afte�
Port's request, shall also provide Port with copies of each such policy, or shall otherwise make
such policy available to Port for its review. If at any time Tenant fails to maintain the insurance
required pursuant-to Section 20.1, (Required Insurance �overage), or fails to deliver certificates
as required pursuant to this Section, then, upon thirty (30) business days' written notice to
Tenant, Port may obtain and cause to be maintained in effect such insurance by taking out 
·policies with companies satisfactory to.Port. Within th_irty (30) business-days following demand,
Tenant shall reimburse Port for all amounts so paid by Port, tog.ether with all costs and · 
expenses in connection therewith and interest thereon at. the Default Rate:

(c) Insurance of Others. To the extent Tenant requires liability insurance policies to
be maintained by Subtenants, contractors, subcontractors or others in· connection with their
use or occupancy of, or their activities on, the Premises, Tenant shall require that such policies
be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT OF SAN
FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" as additional
insureds under the terms of any such policy. Unless otherwise specified in this agreement,
Tenant will ensure that all contractors and sub-contractors performing work on_ the Premises
and all operators and subtenants of any portion of the Premises carry adequate insurance
coverages.

(d) Excess Coverage. All requirements may be satisfied by any combination of · 
umbrella and excess liability policies (!nclud_ing blanket policies).
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20.3. . Release and Waiver." Each Party hereby waives all rights of recovery and .causes 
of action, and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of_ the type covered under the 

. property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by· an insurer. · 

21. HAZARDOUS MATERIALS.
. 

. 

21.1. Compliance with Environmental Laws. Tenant will comply and cause its Agents, 
Invitees, and-all Persons under any Sublease, to comply with all Environmental. Laws, operations 
plans (if any), th·e Pier 70 Risk Management Plan, and prudent business practi_ces, including, 
without limitation, any deed restrictions, regulatory agreements, deed notices, soils · 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with _the Project. Without limiting the generality of the 
foregoing, Tenant coven·ants and agrees that it will not, without the prior written consent "of 
Port, which consent will not be unreasonably delayed-or withheld, Handle, nor permit the 

. Handling of Hazardous Materials on, under <,>r about the Premises, except for (a) standard · 
building materfals and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not 
require a permit or license from, or that need not be reported to, a governmental agency and 
are used in compliance with.all applicable Laws and any reasonable conditions or limitations · 
required by" Port, (c) janitorial.or office supplies or materials in such amounts as are customarily 
used for general office, residential or commercial purposes so long as.such Handling is at all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that
a·re Handled for Remediation purposes under the jurisdiction of an Environmental Regulatory 
Agency. · · · 

' 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying 
with all Environmental Laws and occupational health and safety Laws.and also agrees, for itself 
and on behalf of its Agents· and Invitees, that during its use-and occupancy of the Premises: 

(a) · · Other than the Pre-Existing Hazardous Materials, will not permit any Hazardous . 
Materials to be present in, on, under or about the Premises except ·as permitted ·under Section

. -21.1 (Compliance with Environmental Laws); · 

(b) Will not cause or permit any Hazardous Material Condition; and -

(c) Will comply with all Environmental Laws relating to the Premises and any
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity 
at the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

(d) . Tenant will be t_he "Generator" of any waste, including hazardous waste ,
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises;

· · ·

(e) Will comply with all provisions of the Pier 70 Risk Management Plan with respect
to the Premises, at its sole co�t and expense, including requirements to notify site users; 
comply with risk management measures during construction, and inspect, document and report
site conditions to Port" annually and · · · 

. (f) Will comply, and will cause all of its Subtenants that are subject to an operations 
·plan, to comply with the operation·s plan applicable to Tenant or such Subtenant, if any.

21.3. Tenant's Environmental Condition Notification Requirements .. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 
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(a) Tenant must notify Port as soon as practicable, orally or by other means that will
transmit the earliest possible notice to Port staff, of and when Tenant learns or has rea·son to 
believe Hazardous Materials were Released or, except as allowed ·under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or aboutthe Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's:occupancy of the.Premises, whether or not the Release or Handling is in quantities 
that would be required under Environmental Laws to be reported to an Environmental 
Regulatory Agency. In addition to Tenant's notice to Port by oral or other means, Tenant must 
provide Port written notice of any such Release or Handling within twenty-four (24) hours 
following such Release or Handling. 

(b) Tenant must notify Port as soon as practicable, orally or by other means that will
transmit the earliest possible-notice to Port staff of Tenant's receipt or knowledge of any of the 
following, and contemporaneously provide Port with an electronic copy within twenty-four (24) · 
hours following Tenant's receipt of any of the following, of: · 

(i) Any notice of the Release or Handling of Hazardous Materials, in, on, under, or .
about the Premises or the environment, or from any vehicle_s Tenant, or its Agents and Invitees 
use during Tenant's occupancy of the Premises that Teriant or its Agents or fnvitees provide to 
an Environmental Regulatory Agency; · 

(ii) Any notice of a violation, or a potential or alleged violation, of any
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by
any Environmental Regulatory Agency against Tenant or its Agents or Invitees and that relates 
to the Release or Handling of Hazardous Materials, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises; 

. . 

(iv) Any H_azardous Materials Claim that is instituted or threatened by any third party . against Tenant or its Agents or Invitees and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the Premises or the environm·ent, or from any 
vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises during the 
Term or Tenant's occupancy of the Premises; and 

. 
. 

(v) Other than any Environmental Regulatory Approvals issued by the Department
of Public Health and the Hazardous Materials Unified Program Agency, any n·otice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Tenant or its Agents or Invitees for their operations at the Premise�. 

. . 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face 9r
telephonically, between Tenant and any E"nvironmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in_any such meetings at its sole 
election. · 

. . (d) Tenant must notify Port of any Environmental Regulatory Agency's issua·nce of 
an Environmental Regulatory Approval concerning the Premises or Tenant's or its Agents' or 
Invitees' operations at the Premises. Tenant's notice to.Port must state the name of the issuing
entity, the Envfronmental Regulatory Approva·I identification number, and the dates of issuance 
and expiration of the Environmental Regulatory Approval. In addition, Tenant must provide 
Port with a list of any plan or procedure required to be prepared and/or filed.with any
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Section 21.3(d) upon Port's 
request. 
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(e) Tenant must provide Port with copies of all non-privileged communications with
Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environm·ental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardou�-Materials Claims arising from Tenant's or its.Agents' or Invitees' 
operations at the Premises. At Tenant's request, in lieu of providing Port with copies of non
privileged communications'.with other· persons that are not Environme·ntal Regulatory Agencies, 
Tenant will (1) make available for Port's review, such non-privileged communicat_ions at 
Tenant's San Francisco office or at Port's office, and ·(2) reimburse Port for additional costs 
related to Port's review of such non-privileged communic;ations at Tenant's San Francisco office 
(including but not limited to additional time related to travel to and from Tenant's office). 

(f) . Port may from time to time request; and Tenant will be obligated to provide,
available information reasonably adequate for Port to determine wnether any and all 
Hazardous Materials _ are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

·. (a) After notifying Port in accordance with Section 21.3 (Tenant's Environmental
Condition Notification Requirements) and sul:>ject to Section 21.4(d), Tenant must Remediate, 
at its sole cost and.in compliance with all Environmental Laws and this Lease, any Hazardous ·
Material Condition occurring during the Term or while tenant or its Agents or Invitees 
otherwise occupy any part of the Premises; provided Tenant must take al.I necessary immediate. 
actions to the extent practicable to address an emergent Release of Hazardous Materials to · 
confine or limit the extent or impact of such Release, and will then provide such notice to Port 
in accordance with Section 21.3. Except as provided in the.previous.sentence, Tenant must 
obtain Port's approval, which approyal will not be unreasonably withheld, conditioned or 
delayed, of a Remediation work plan whether or not such plan is required under Environmental 
Laws, then begin Remediation ·actions immediately following Port's approval of the work plan 
and continue d_iligently µntil Remediation is comple_te. 

(b) In addition to its obligations under Section 21.4(a), before this Lease terminates
for any reason, Tenant must-Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material-Condition caused by Tenant's or 
its Agents' or lnvit�es' Handling of Hazardous Materials during the Term; and (ii) any Hazardous 
Material Condition discovered during Tenant's occupancy that is required to be Remediated by 
any Regulatory Agency if Remediation would not have been required but for Tenant's use of the 
Premises, or due to Subsequent Construction or construction of the Horizo·ntal Improvements. 

(c) In aH situations relating to Handling or Remediating Hazardous Materials, Tenant
must take actions that are reasonably necessary in Port's reasonable judgment to protect the 
value of the Premises, such as obtaining Enviro_nmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deteri_oration in the condition or 
diminution of the value of any portion of the Premises. · 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. 

21.5. · Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
certain pesticides on City property, and (ii) require the posting of certain notices and the 
maintenance of certain records regarding pesticide usage as further described in Section 21.6 of 
the body of the License. · · · 

Sched I 

L°icense to Use Property 

--· ·· ·---



21.6. Additional Definitions. 

. "Environmental Laws" means all present and future federal, State and local Laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative-or judicial orders or decrees, and all permits, licenses, approvals>or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the ·

Handling, Release, or Remediation th·ereof); industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and 
groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the Premises, the protection of the environment, natural · 
resources, wildlife, human health or safety, or employee safety, or community right-to-know 
requirements related to the work being performed under this Lease. "Environmental Laws'.' 
include the City's Pesticide· Ordinanc;e {Chapter 39 of the San Francisco Administrative Code), 
Section 20 of the San Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG' Ord_inance, the ·Pier.70 Risk Management �Ian and th13t certain Covenant and 
Environmental Restrictions on Property made as of August 11, 2016,by the City, acting.by and 
through the Port, for-th_e benefit of the California Regiqnal Water Quality Control Board for the 

. San Francisco Bay Region and recorded in the Official Records as document number 2016-
K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials 
means any i_nquiry, Investigation, enforcement, Remediation, ·agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by ·an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 

· both administrative and judicial proceedings.

"Environmental Regulatqry Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including ·the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area
Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, _the SFPUC, Port, or any other Regulatory Agency now or later 

. authorized to ·regulate Hazardous Materials. ·

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, including 
any hazardous waste generator identification numbers relating to. operations-on the Premises 
and any closure permit.· 

"Exacerbate" or "Exacerbating" when used with respect to-Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
·exposure of Hazardous Materials in the affected area, causes the increased migration of a ·
plume of Hazardous_ Materials in soil, groundwater, or.bay water, causes a Release of
Hazardous Materials that had been contained until the.act or omission, or otherwise requires
Investigation or Remediation that would not have been required but for the act or omission, it .
being understood that the mere discovery of Hazardous Materials does not cause .
"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous
Materials in the cour.se of Tenant's operations, Investigations, maintenance, repair,
construction of Improvements and Alterations under this Lease. "Exacerbate" also means
failure to comply with the Pier 70 Risk Management Plan. "Ex·acerbation" has a correlative
meaning.

"Handle" when used with reference t'o Hazardous Materials means to use, generate, 
move, handle,·manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
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regulated u·nder Environmental Laws as a "hazardous constituent", "hazardous.substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without · 
limitation, ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, withot.Jt limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos,· asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with ohe or more other materials, wastes, chemicals, compounds, 
·substances, mixtures or byproducts, damages or threatens to.dami;lge the environment, natural
resources, wildlife or human health or safety. "Hazardous Materials" also includes any
chem.ical identified in the Pier 70 Environmental Site Investigation .Report, Pier 70 Remedial
Action ·Plan, or•Pier 70 Risk Management Plan. · 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim
made or threatened by any third party against the ln_demnified Parties� the State Lands .
Indemnified Parties, or the Premises relating to damage; contribution, cost recovery
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous
Materials, including Losses based in common law. Hazardous Materials Claims include
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in

. value of the Premises or other Port property, the loss or restriction of the use or any amenity of .
. · the Premises or.other Port property, Attorneys' Fees and Costs and fees and costs of 

consultants and experts. · · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use in, on, under, or about 
the Premises during the Term or Tenant's occupancy of the Premises. 

"Investigate" or "Investigation" when used with .reference to Hazardous Material m�ans 
· any activity undertaken to determine the nature and extent of Hazardous Material that.may be
located ir:i, on, under or about the Premises, a·ny Improvements or any portion of the site or the
Improvements or which have been, are being, or threaten to be Released into the environment.
Investigation will include preparation of site history reports ·and sampling and analysis of
environmental conditions in, on, under or about the Premises or any Improvements.

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. · 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
·Master Plan Area, prepared for the Port of San Francisco by Treadwell & Raio and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 
revisions thereto that are approved "by the RWQCB, and as interpreted by Regulatory Agen"cies 
.with jurisdictio·n. · 

"Pre.Existing Hazardous Materials" means any Hazardous ·Material existing on, in, about
or around the Premises as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial" Action Plan, or Pier 70 R·isk Management. Plan.

"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, i11troduction, leaking, pumping, pouring, emitting, emptying, 
discharging, .injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous M�terial). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat,. 
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stabilize, monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
· about the Premises or which have been, are being, or threaten to be Relea�ed into the
environment or to restore the affected area to the standard required by the applicable
Environmental Regulatory Agency in accordance with application Environmental-Laws and any
additional Port requirements. Remediation includes, without limitation, those actions included
within the definition of "remedy" or "remedial action" in California Health and Safety Code
Section 25322 and "remove" or "removal" •in California Health and Safety Code Section 25323. · 

· 1- "State Lands Indemnified Parties" means the State of California, th·e California State
Lands Commission, and all of their respective heirs, legal representatives, successors and
assi'gns,-and all other Persons acting on their behalf.

1 
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DDA EXHIBIT 812 

FORM OF GUARANTY - LOSS SECURITY 
(28-Acre Site Project) 

This GUARANTY (28-Acre Site Project) (this "Guaranty"), is made by ______ _ 
"Obligor"), in favor of the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation and 
charter Port (the "City"), acting by and through the SAN FRANCISCO PORT COMMISSION (the "Port" 
or the. "Port Commission"), as of the effective date under Section 1.1, in reference to the Disposition 
and Development Agreement, dated as of ___ _, 20·1 a (the "DDA"), between the port and 
FC Pier 70, LLC, a Delaware limited liability company ("Developer"). In addition to terms defined in this 
preamble and the Appendix, capitalized terms used in this Guaranty are defined in Section 1.4. 

1. GUARANTY

, 1.1. Effective Date. This Guaranty will be effective on the date that Obligor �elivei"s the 
executed original of this _Guaranty to the Port.· 

1.2.- Guaranteed Obligation. Under the terms of this Guaranty, ·obligor irrevocably and
unconditionally guarantees to the Port of-the full performance of the Guaranteed Obligation. This 
Guaranty is an absolute, unconditional, present,_ and continuing guaranty and is a guaranty of payment 
and performance, not of collection and enforcement. Obligor's obligations.under this Guaranty are direct 
and primary. · 

(a) Performance. Obligor agrees to perform the Guaranteed Obligations at its sole
expense promptly after receiving the Port Demand. In performing the Guaranteed Obligations, 
Obligor also·agrees to pay any costs that the Port reasonably incurs because of Developer's 
failure to perform the Performance Obligations. 

(b) Payment. Any amount due under this Guaranty but not paid within 30 days after
Obligor's receipfof the Port Demand will bear interest at the ann_ual rate of 10% from the date _the 
Port Demand was delivered to Obligor until paid. Interest will be calculated on the basis of a 
365-day year arid the actual number of days elapsed, compounded annually.

. 1.3. Direct Action Permitted. Obligor's obligations under this Guaranty are independent of 
Developer's obligations under the ODA. Accordingly, the Port may_: 

(a) enforce any of its rights under"this Guaranty independently of its other rights or
remedies following the Material Breach; 

. · (b) bring an action against Obliger without first" proceeding against Developer or any 
other Credit Enhancement or Credit Enhancer, regardless of whether Developer is joined in-the 
action; and · 

·(c) join Obligor in any action ag�inst Developer under the DOA to enforce the
Guaranteed Obligation. 

1.4. Definitions. The following terms are defined as follows. 

"Credit Enhancement" means any form of collateral or additional security given to the Port for 
Developer's performance under the DOA, including this Guaranty and guaranties given 
by any other person. 

"Credit Enhancer" means any person providing Credit Enhancement, including Obligor. 
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"Dollars" and "$" signify legal tender of the United States of America. 
"fiscal year" means the annual period applicable to Obliger's fiscal reporting. 
"Guaranteed Obligation'.' means the Developer Reimbursement Obligation for Phase XXXX of 

the Project to the extent not satisfied by Developer or any other source. 
. 

. 

"Liquid Assets" means the sum of the following assets of Obliger: 
(i) cash;
(ii) demand deposits;

(iii) marketable securities consisting of ·short-term (maturities of one year or less)
obligations issued or guaranteed as to pri!"lcipal and interest by the United States
of America; ·

(iv) short-term (maturities of one year or less) certificates of deposit issued by a
· federally-chartered bank with assets greater than $50 million;

(v) other marketable securities traded on a nationally-recognized exchange
operating in the United States; and

(vi) mutual funds.

"Loss Secu·rity" means Adequate Security that" Developer is requi�ed to provide under 
DOA§ 17.2 (Loss Security) to s�cure the Developer Reimbursement Obligations for each 

. Phase. 
"Loss Security End Date" means the date that is one year after the earliest to · occur of the 

following events: 
(i) issuance of an SOP Compliance Determination for all Phase Improvements

except Deferred Infrastructure to be constructed by an Unrelated Vertical
Develqper within the Phase;

(ii) expiration or.termination of the DOA with respect to Developer; and
(iii) expiration or termination of all of Developer's rights· to develop or submit.Phase

Submittal applications to develop any portion of the FC Project Area.

"Obligor Net Worth'; when used in reference to an issuer of Adequate Security means a person's 
net worth calculated in accordance with GAAP or the income tax basis of accounting 

· consistently applied, and for a corporation or other legal form, owner equity.

"Obligor Net Worth Requirement" when used in reference to Adequate Security means a 
person with an Obliger Net Worth no event less than $27.5 million, subject to an 
;automatic increase of 10% on ttie fifth anniversary of the Reference Date and every 
succeeding fifth year during the ODA Term or as otherwise approved by the Port Director. 

"Port Demand" means Port's demand for Obligor·s· performance under.this Guaranty, delivered in 
accordance with Section 7.2, following the occurrence of a Material Breach by Developer 
with respect to its performance of any of the Guaranteed Obligations. 

"Secured Amount" means Obliger's maximum liability under this G'-'aranty to the Port, which is 
limited to $5 million, exclusive of the Port's costs of enforcement and col_lection under this 
Guaranty. 

"Significant A�verse Change to Obligor" means the occurrence of: 
(i) an Insolvency proceeding with respect to Obliger that is not dismissed within

120 days _after it is filed; or ·
. 

(ii) entry of a final judgmen·t against Obliger in an amount greater than 20% of the
Obliger Net Worth, if Obliger does not satisfy·or bond the judgment; or
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{ii) Obliger Net Worth falling below the Obliger Net Worth Requirement. 
"Substitute Security" means a form of Adequate Security given to replace "this-Guaranty_ under 

· conditions specified in DOA § 17.4(b) (Effect of Significant Adverse Change) that:

·(i) is in form and substa_nce and issued by one or more persons meeting the· Obligor 
Net Worth Requirement reasonably satisfactory to the Port; and 

(i_i) meets all DDA requirements fc;,r Loss Security.

2. WAIVERS

By executing this Guaranty, Obliger freely and knowingly, irrevocably, absolutely, and
unconditionally waives all of the following rights and benefits •it might otherwise have. 

2.1. General Waivers. Obliger waives: 

(a) · notice of acceptance· of this Guaranty;

(b) demand of payment, notice of nonperformance, notice of dishonor, presentation,
protest, and notices of any kind, except as specifically.provided in this Guaranty;

· (c) · · any right to ass_ert or plead any statu�e of limitations relating to this Guaranty or
the DDA; 

(d) any right to require the Port to proceed against Developer or any other person
liable to the Port except to the extent expressly set forth in the DDA; 

(e) any right to require the Port to apply any other security it may hold under the
DDA to cure Developer's defaul�. except to the extent expressly set fo'rth in the DDA; 

(f) any right to require the Port to pursue or enforce any" remedy that the Port now
has or may later have against Developer or any other person; 

(g) any right to participate in any oth�r sec_urity n_ow or later held by the Port;

(h) any defense that Developer may have due to:

(i) the incapacity, lack of authority,_ death, or disability of Developer or
any other person; 

(ii) Obligor's attempted revoc�tion or repudiation of this Guaranty;

'---- (iii) the Port's fa_ilure to"file or enforce a claim against the estate (in any
other proceeding) of Developer. or any others; 

(iv) any Port election in a proceeding under the u·nited States
Bankruptcy Code, as amended (11 U.S.C. §§ 101 et seq.);· 

(v) any borrowing or granting of a security interest under the United
States Bankruptcy Code; 

(vi) the Port's election of any remedy against Obliger, Developer, or any
_other party t_o the extent permitted under this Guaranty or the DDA even if the Port's 
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election destroys Obliger's rights of subrogation-and reimbursement against 
Developer or any other Credit Enhancer by operation of law or otherwise; 

(vii) the Port's taking, modification, cir releasing of any collateral or
guarantees, or failure· to perfect any security intere�t in, or the taking of or failure to 
perfect any other action with respect to any collateral securing performance of · 
obligations under th� DOA without an express release _of this· Guaranty; 

(viii) any act or omission by the Port that directly or indirectly results in or
aids the. discharge of Developer, any other Credit Enhancer, or any of the 
Guaranteed Obligation by operation of law or otherwise, unless the discharge 
results in the full satisfaction of the applicable Guaranteed Obligation; 

(ix) any amendment or modification of the DDA or related documents,
whether or not known or consented to by Obliger; 

(x) any offset by Obliger against any obligation now or later owed to
Obliger by Dev_eloper or any other person, regardless of any act or omission that 
might otherwise operate as a legal or equitable discharge of Obliger; 

(xi) Developer's sale, transfer, or assignment of any portion of its
interest in the DDA or the FC Project Area or of its interest in the Master Lease or · 
the Lice_nse; and 

(xii) prior �ctions or proceedings by the Port a·gainst Developer or
Obliger following a default by Developer under the DDA, the Master Lease, or the . 
License; and 

(i) all benefits under California Civil Code sections 2787-2855, inclusive, and
sections 2899 and 3433. 

2.2. Subrogation. 

(a) · Waiver of Subrogation. Obliger waives any defense to enforcement of this ·
Guaranty based on the impairment or destruction of its right of subrogation, reimbursement, 
contribution, or indemnification for any amounts paid or cost incurred by Obliger under this 
Guaranty and defense at law or in equity, including any rights with respect to real property 

. security under section 580d of the California Code of Civil Procedure, as interpreted in Union
Bank v. Gradsky (1968)" 265 Cal.App.2d 40, or under one or more of sections 58Pa, 580b, or 726 
of the California Code of Civil Procedure. In that regard, Ob_ligor agrees that none of will affect its · 
liability for the Guaranteed Obligation under this Guaranty: 

(b) Revival of Obliger's Rights. After the Guaranteed Obligation are fully satisfied,
Obliger will be subrogated fo the Port's right_s against Developer or others with respect to the 
Guaranteed Obligation. The Port will take steps that Obliger reasonably requests to implement 
the subrogation on condition that: · 

(i) Obliger pays all costs the Port i_ncurs to implement the request; and ·

(ii) Obliger hold_s the Port harmless from any resulting liability in form
and substance reasonably satisfactory to the.Port. · 

(c) The Port agrees that none of the waivers or consents giveri by Obliger in this
Guaranty will impair Obliger's rights under this Section. 
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2.3. 1 Enforcement. · Obliger waives all rights to require the Port to do any. of the following:

(a) seek performance of the Guaranteed Obligation from Developer or any other
Credit �ntiancer or Credit Enhancement, or marshall assets or liens, before seeking performance 
of the Guaranteed Obligation from Obliger; 

(b) · apply any payments Obliger makes under thi� Guaranty in any particular manner:

(c) _ enforce any remedy that the Port has against Developer or any other Credit
Enhancer at any time; 

(d) provide any benefit of, or any right to participate in or direct the application of,
any existing- or after-acquired Credit Enhancement: and 

(e) try any action relating to this -Guaranty or the ODA, the Master Lease, or the
License before a jury. 

2.4. Port's Re-liarice. Obliger acknowledges that th� Port is relying on all of the waivers
contained in this Guaranty, and that these waivers are a mate.rial part of the consideration to the Port for 
entering into the ODA, the Master Lease, and the License. 

2.5. · Reasonableness·an� Effect of Waivers. Obliger expressly agrees that: 

(a) each of the waivers given in this Guaranty is made with full knowledge of its
significance and consequences; 

(b) under the circumstances, the waivers are reasonable and not contrary to public
policy or law; and 

(c) if any waiver is determined to be contrary to any applicable law or public policy
by a final judgment, tha� waiver will be effective cinly to the maximum extent permitted by law, and 
no other waiver will be affected. 

3. · PORT'S AUTHORITY TO MODIFY OBLIGATIONS 

The Port- has the right to take any of the following actions at an·y time without notice and without 
affecting Obliger's obligations under this Guaranty: 

(a) amend, compromise, release, or otherwise alter the ODA (in accordance with its
terms) and any Credit Enhancement: · 

(b) accept new ·or additional Credit Enhancement;

(c) accept partial payment on or partial performance of, or forbear from enforcement
of, the Guaranteed Obligation: 

(d) waive, release, reconvey, terminate, abandon, subordinate, exchange, substitute,
transfer, compound, compromise, liquidate, or enforce' any part of the Guaranteed Obligation and 
any €redit Enhancement and apply any Credit Enhancement to the Guaranteed Obligation; 

_ (e) release Developer and any other Credit Enhancer from liability for any part of the 
Guaranteed Obligation: or) 
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(f) consent (to the extent the Port's consent is required under the DDA) to
Developer's sale, transfer, or assignment of any part of its interest in the DOA, the Master Lease, 
the License, or any Parcel Lease. 

3.2. Consents. Obliger consents to and agrees that norie any the following will affect its 
obligations under this Guaranty or the validity of this Guaranty, whether or not Obliger has notice. The 
Port in its sole discretion, may take any of the following actions: . 

(a) refuse or fail to enforce any portion of its rights under this Guaranty, the DOA, or
any related documents; 

(b) compromise, settle, or extend the time for payment or performance of all or any
part of the Guaranteed Obligation; and 

(c) deal in all respects with Obliger as if this Guaranty were not in effect.

3.3. No Discharge of Obligations. Obliger expressly intends to remain liable for the 
Guaranteed Obligation under this Guaranty; regardless of any act or thing that might otherwise operate 

. as a legal or equitable discharge of a surety. 

3.4. Payments to Other Persons. The Port will be under no obligation to marshal! any 
asset_s in favor of Obligor or against, or in payment (?r performance of, any or all of the Guaranteed 
Obligation. If the Port is required to disgorge any payment applied to the Guaranteed Obligation in an 
Insolvency proceeding or in any other forum where the payment is avoided as a fraudulent conveyance or 
preferential ·payment, or for any other reason, the portion of the Guaranteed Obligation covered by the · 
disgorged payment will be revived as if the avoided payment had not been made. · 

·3·.s. Additional Rights. This Guaranty is in addition to, and not in substitution for or in 
reduction of, any other guaranty by Obliger, or any obligation-of Obliger under any other agreement or 
applicable law that may now or- later exist in favor of the Port. Obliger's liability .under this Guaranty will_ 
not be contingent upon the Port's enforcement of any lien or realization upon any other security the Port 
may hold for. the Guaranteed Obligation. 

3.6. . Recourse. The Port will have the absolute right to seek recourse against-Obligor to the 
full extent provided in this Guaranty, without impairment due to the Port's inability to claim any amount of 
the Guaranteed Obligation from Obliger or Developer or others as a result of Insolvency under the 
Bankruptcy Code or other applicable law. No election to proceed in one form of action or proceeding, or · 
against any person, or·on any obligation, will be a �aiver of the Port's right to proceed in any form of 
action or ·proceeding or against other persons unless the Port has expressly waived that right in• writing. 

4. REPRESENTATIONS AND WARRANTIES

4.1. Obligor Representations. By executing· and delivering this Guaranty, Obliger 
represeri,s and warrants to the Port, and agrees that the Port may rely unconditionally.on, all of the 
following representations of Obliger as of the effective date under Section 1.1. 

(a) Authority. Obliger has the power and authority to execute and deliver this
-Guaranty and to perform its obligations under it.

(b) · Current Knowledge·. Obliger:_

(i) has performed an independent investigation into the matters
covered by this Guaranty; 
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(ii) has received a copy of, is familiar with, and fully understands the
DOA and the Guaranteed Obligation; and ..-

. (iii) has had the opportunity to consult with "counsel of its choice 
regarding the legal effect of this Guaranty. 

· 

(c) Future Information. Obliger has established adequate means of obtaining from
Developer on a continuing basis financial, operational, and other information pertaining to 
Developer's performance of its obligations under the ODA, the Master Lease, and the License. 
Obligor assumes full responsibility for keeping fully informed with respect to Developer's
ownership, business, operation, conqition, and assets. 

· 

. . 

(d) Relationship to Developer. Obligor owns indirectly all or a controlling portion of
Developer's membership interests, or of the stock of Developer's sole or controlling stockholder 
parent entity._ 

· (e) Ratification. Obliger ratifies all of Developer's acts with respect to its decision to 
enter into the DOA, the Master Lease, and the License with the Port and to begin development of 
the FC Project Area. 

(f) Consideration. Obliger:

(i) . has received adequate consi_deration for executing and delivering
this Guaranty to the Port; and 

· · 

(ii) will derive material financial benefit from the Port's execution -of the
DOA and the Port's actions under which the obligation __ to provide this Guaranty 
arose.' 

(g) • Effectiveness. No conditions to the full effectiveness of this Guaranty exist.

(h) No Port Representations or Duties. The Port:

(i) has not made any representations or warranties to Obligor
regarding Developer's creditworthiness and business acumen or th_e prospects of 
performance of the Guaranteed Obligation from sources other than Developer; 

· (ii) except to the extent within the scope of public records laws, will 
have no duty to disclose or report to Obliger any information disclosed to the Port at 
any time relating-to Developer's ownership, busine$S, operation, condition, or 
assets; and 

(iii) will have no duty to inquire into Developer's authority or powers with
regard to the Guaranteed Obligation: 

4,2. Enforceability. This Guaranty is a valid and binding obligation of Obliger, enforceable in 
accordance with its terms. Obliger will execute, acknowledge, and deliver to the Port all documents and 
take all actions reasonably required by the Port from time to time to confirm or effect the matters set forth 
in, or otherwise to carry out the purposes of, this Guaranty. 

4.3. Obligor Net Worth Requirement. 

(a) Agreement. Obliger agrees:
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(b) 

(i) . at all times while this Guaranty is in effect to meet the Obligor Net
Worth Requirement; and 

(ii) . to maintain no less than $27.5 million in Liquid Assets until the Loss
Security End Date. 

Required Notices. Oblig�r agrees to advise the Port promptly of: 

. (i) any transaction providing for the sale; transfer, encumbrance, 
pledge, mortgage, or other disposition of any Liquid A'ssets or the rents, profits, or 
proceeds of Liquid Assets if, after the transaction, Obligor would no longer meet the 
minimum Liquid Assets requirement; and 

(ii) the completion of the financial audit of Obligor for the fiscal year
preceding the effective date of this Guaranty. 

(c)" Time of Verification. 

(d) 

(i) Obligor will provide evidence of compliance with the Obligor Net
Worth Requirement under Section 4.3 (Obligor Net Worth Requirement) at no cost 
to the Port within10 business days after Obligor delivers notice to the Port that the 
financial audit of Obligor for the fiscal year immediately preceding the Effective bate 
is complete. 

(ii) · Obligor must demonstrate that it compli_es with the Obligor Net
Worth Requirement by making available for review by the Port in a private data 
room Obligor's audited financial statements, and copies of any condi�ional or 
revocable agreements necessary for _Opligor to meet the Obligor Net wo·rth 
Requirement noted in the financial statements. 

. (iii) Before delivering this Guaranty to the Port, Obligor must verify that 
Obligor _s_atisfies the Obligor Net Worth Requirement. 

(iv) . · Not more than once in any calendar year unless the Port
reasonably believes that a Significant Adverse Change to Obliger has occurred, the 
Port may require Obligor to verify that it still meets the Obligor Net Worth 
Requirement in accordance with Section 4.3(d). 

Form of Verification. 

(i) Obligor will verify that it .meets the Obligor Net Worth Requirement
when required under Section 4.3(c) by delivering to the Port a copy of a financial 
statement on the Obligor'.s financial condition prepared by a CPA. The report must 
not be dated more than six months before the Effective Date or the date of any later 
Port request and must include the CPA's unqualified opinion that the data in 
financial statement are fairly stated in all material respects. 

(ii) Obligor's audited financial statements must be performed in
accordance with GAAP or tax basis accounting standards consistently applied, and 
the CPA that prepared them must opine that the financial statements present fairly, 
in all material respects, Obligor's financial position for the applicable fiscal year and 
changes in its financial position and cash for that period in conformity with the 
applicable accounting standards. 
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(iii) l_f Obliger is a publicly-traded company, the requirement for an
independent financial statement will be waived, but Obliger will provide Port with 
relevant publicly_ available financial information to verify Obliger's Net Worth. 

(e) Substitute Security.

(i) If at any time while this Guaranty is in effect, the Obliger Net Worth
falls below the Obliger N�t Worth Requirement or a Significant Adverse'Change to 
Obliger occurs, Obliger will notify the Port and Developer as soon as reasonably 
practicable. 

(ii) Whether or not Obliger provides notice under clause (i) of this
Subsection, Developer is required under ODA § 17.4(b) (Effect of Significant
Adverse Change) to provide the Port with Substitute Security. 

(iii) If Developer does not comply with DOA§ 17.4(b) (Effect of
Significant Adverse Change), Obliger agrees to provide Substitute Security within r 

• 10 business days after notice from the P�rt.

(iv) The Port's failure to give notice of Developer's failure to comply with
the ODA will not relieve Obliger of its obligation� under this Guaranty. 

(v) Promptly after receiving Substitute Security, the Port will cancel and
return this Gu�ranty to· Obliger. 

· · 4.4. Tax Liability. To the knowledge of the persqn signing this Guaranty on behalf of Obliger
after reasonable and appropriate inquiry, Obliger has filed all required tax returns (federal, state, and 
local) and has paid all taxes, including all property taxes, interest, and penalties, due as of the date ·of this . 
Guaranty, subject to future audits and good faith .disputes. The charges, accruals, and reserves on 
Obligor's books for taxes or oth_er governmental charges are expected to be adequate. 

4.5. Compliance with Laws. Obliger has complied in all material respects with all laws, 
regulations, and requirements applicable to its. business and has obtained all Regulatory Approvals from 
all Regulatory Agencies that are necessary for the transaction of its business. 

5. DEFAULTS AND REMEDIES

5.1. 

Guaranty. 
Defaults. The occurrence of any of the following will be a default by Obliger under this · 

. . (a) Payment. Obliger fails to satisfy any Port demand for payment of a Guaranteed 
Obligation within the Secured Amount within 30 days after the Port delivers its notice and demand 
for p_ayment to Obliger.

(b) Performance. Obliger fails to initiate steps to satisfy any Port demand for
performance of a Guaranteed Obligation within the Secured Amount within 60 days after the Port 
delivers its notice and demand for performance to Obliger and, after the initial steps, fails to 
complete the required performance under this Guaranty. 

. (c) Substitute Securitv. Obliger fails to deliver Substitute Security within 1 O days 
after the Port's notice. 
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5.2. Remedies. 

(a) Payment Default." The Port may . initiate an action against Obliger for the Port's
actual damages arising from Obliger's defau

.
lt. 

( 

(b) Performance Default. The Port may initiate an action against Obliger for specific
performance or actual damages, or both, arising from Obliger's default. 

(c) Substitute Security Default. The .Port's sole remedy for Obliger's failure to
provide Substitute Security when required is an action against Obliger for specific performance. 

(d) Provisions Governing Actions. App ,i 4 (Actions) will apply to any actions that the
Port files to enforce its remedies under this Guaranty. 

(e) Nonbinding Arbitration. E_ither Obliger or the Port may submit any dispute over
the interpretation or enforcement of this Guaranty to nonbinding arbitration using procedures in 
DOA§ 10.5 (Nonbinding ArbitraJign). · 

6. TERM OF GUARANTY

6.1. Termination.

(a) Generally. Subject to Subsection (b) (Survival of Covena_nts), Subsection (c)
(Insolvency Proceedings), and Subsection (d).(Exhaustion of Secured Amount) of this Section, 
Obliger's liability under this Guaranty will terminate, and Obliger will be relieved of any further . · 

obligations under this Guaranty with respect to the Guaranteed ·obligation, on the Loss Security 
End Date. 

. . 

(b) Survival of Covenants. All covena·nts by Obligor in this Guaranty will be deemed
to be material and will survive termination of any porti"on of the DOA if the Guaranteed Obligation 
arose before, but was not satisfi�d by, the applicable Termination Date. 

(c)- Insolvency Proceedings. If any person that has made payments to the Port for 
application to the Guaranteed Obligation is the subject of an Insolvency proceeding, the 
Guaranteed Obligation will survive until: · 

(i) the statute of limitations for the trustee or other party in an
Insolvency proceeding may avoid any payment to the Port has run without an action 
for disgorgement being filed against the Port; or 

(ii) if the Port has disgorged the avoided payment, whethe� or not a
final judgment is entered, Obliger or another person has reimbursed the Port, 
including the Port's attorneys' fees and costs; or 

(iii) the Guaranteed Obligation is fully satisfied.

(d) Exhaustion of Secured Amount. Obliger's liability under this Guaranty will
terminate early if and on the date that Obliger has spent the Secured Amount on the Guaranteed 
Obligation before the Loss Security End Date. 

6.2. Cancellation. Promptly after Obliger's request following termination of this Guaranty, the 
Port will cancel and return it. 
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7. GENERAL PROVISIONS

7.1. Standard Prov isions and Rules of Interpretation. App Part A (Standard Provisions
and Rules of Interpretation) is incorpo"rated into this Guaranty by this referenc,e. 

7.2. Notices. App ,i 5 (Notices) governs the procedures for delivery of notices, demand, and 
. other communications between Obliger and the Port. Addresses for ·notice under this Guaranty are listed 

below. 

Port: 

Obliger: 

With .a copy to: 

Port of San ·Francfsco 
Pier 1 
San Francisco, CA 94111 
Att'n: "Byron Rhett, Director, Planning & Devel_opment 

Telephone: . (415) 274-0400 
Facsimile: (415) 27 4-0495 
Email:Byron.rhett@sfport.com 

Port Attorney's Office 
Port of San Francisco 
Pier 1 

. San Francisco, CA 94111 
Att'n: Eileen Malley,-General Counsel 

Telephone: ( 4_15) 27 4-0485 
Facsimile: (415) 274-0494 
Email Eileen.Malley@sfcityatty.org 

. 7.3. No Effect.on DDA. Nothing in this Guaranty affects the respective rights and obligations -; 
of _the Port and Developer �nder the ODA or the other Transaction Documents. 

OBLIGOR: 

a _________ _ 

By: 
Name: 
Title: 

Executed on ____________ _ 

ODA Exhibit 812 - 11 



DDA EXHIBIT Cl 

-PORT�
SAN FAANCtSCO 

CITY AND COUNTY OF SAN FRANCISCO 
MARK FARRELL, MAYOR 

FINANCING PLAN 

BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO, 
ACTING BY AND THROUGH THE SAN FRANCISCO PORT COMMISSION 

AND 

FC PIER 70, LLC, 
A DELAWARE LIMITED LIABILITY COMPANY 

28-ACRE SITE

ELAINE FORBES, EXECUTIVE DIRECTOR 

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESIDENT 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 



•-

TABLE OF CONTENTS 
Page 

I. FINANCING OVERVIEW ........................................................................ ; .......................... I 

I.I.

1.2. 

1.3. 

1.4. 

1.5. 

1.6. 

1.7. 

1.8. 

1.9. 

. 1.10. 

Financing Plan Term ............................................ : .... : ................................................ 1 

Funding Goals ............................................................................................................ I 

Overview of Financing Districts ................................................................................ 2 
= .. . 

Summary Proforma .................................................................................................... 6 

Payment Sources for FC Project Area ....................................................................... 9 

Other Sources and Costs ..................................................................... : ...................... 11 

Additional Sources ..................................................................................................... 12 

Limitation on Sources ................................................................................................ 12 

Special Fund Accounts .................................................................... : ......................... 13 

Due Diligence Related to Public Financing ............................................................... 13 

2. FLOWOF FUNDS ................................................................................................................ 13 

2.1. Port Payments ............................................................................................................ 13 

2.2. Payment Requests and Requisitions .......................................................................... 14 

2.3. Entitlement Costs ............................................... � ......................... : ............................. 15 
. . 

2.4. Horizontal Development Costs ............................ : ............................... ····:·····:··········· 16 

2.5. Trust Account for Special Funds ............................................................................... 20 

2.6. Certain Costs Incurred by Vertical Developers ........................ : ................................ 20 

2.7. Special Facility Designation ...................................................................................... 21 

2.8. Port FY Budget .............................. : ........................................................................... 21 

3. LAND PROCEEDS ···········································································-····································22

3 .1. Use of Land Proceeds ................................................................................................ 22 

3.2. Special Fund for Land Proceeds ................................................................................ 23 

3.3. · Right to Credit Bid ..................................................................................................... 24 

FP,;.i 



3.4. Amount of Credit Bid ................................................................................................ 25 

3.5. Treatment of Third-Party Payments ........................................................................... 27 

3.6. Interitn Satisfaction .................................................................................................... 27 

3.7. Parcel Lease Options .................................................................................................. 28 

3.8. Deferred Fair Market Value Payments ...................................................................... 29 

3.9. Reporting .................................................................................................................... 30 

3.10. Distribution of Project Surplus ............................................ : ..................................... 30 

4. MELLO-ROOS TAXES ...................................................................... : ................................. 31 

4.1. Purpose ....................................................................................................................... 31 

4.2. City Implementation .................................................................................................. 33 

4.3. Special Fund for Special Taxes .................................................................................. 34 

4.4. Notice of Contract to Maintain Levy ofCFD Financing .......................................... -.35 

4.5. RMA Generally .......................................................................................................... 36 

4.6. Services Special Taxes ................................................................ : .............................. 37 

4. 7. Project Reserve and Shoreline Accounts ................................................................... 3_8 

4.8. Shortfall Provisions ............................. : ...................................................................... 42 

4.9. Future Annexations ................................ ·:························.-·········································44 

4.10. Lin1it on Actions ................................ : ....................................................................... 44 

4.11. Validation ................................................................................................................... 44 

4.12. Early Facilities Special Taxes .................................................................................... 44 

4.13. Conforming Amendments to Transaction Documents ............................................. .45 · 

5. MELLO-ROOS BONDS ........ : .............................................................................................. 45 

5.1. Legal Limitations ....................................................................................................... 45 

5.2. Use of Procecds .......................................................................................................... 46 

5.3. lssuance ...................................................................................................................... 46 

FP-ii 



5.4. Bond lndenture ........................................................................................................... 48 

5.5. Mello Roos Bonds for Phases ......................................... : ...... : ................................... 49 

6. TAX INCREMENT ............................................................................................................... 50 

6.1. IFD Formation ........................................................................................................... 50 

6.2. Tax Allocation MOU ................................................................................................. 51 
- � 

6.3. Sub-Project-Area Tax Increment ..................................................................... : .......... 52 

6.4. Port Tax Incren1ent .................................................................................................... 53 
. . 

6.5. Sub-Project Areas ...................................................................................................... 54 

6.6. Tax Increment Bonds .............................................................................. : ................. �57 

6.7. Validation ................................................................. : ................ .-................................ 58 

7. PORT ADVANCES .................................................................. ; ............................................. 58 

7 .1. Port Revenues ............................................................................................................ 5 8 

7.2. Port Election ............................................................................................................... 58 

7.3. Advances of Land Proceeds ........................................................................................ 58 

7.4. 20th/Illinois Parcel Land Proceeds ............................................................................. 60 

· 7 .5. Port Capital Advances ................................................................................................ 61 
. 

. 

7.6. CFD Payment Obligations ......................................................................................... 63 

8. ACQUISITION OF HORIZONTAL IMPROVEMENTS .............. · ...................................... 63 

8.1. · Commercially Reasonable Costs ............................................................................... 63

8.2. Guaranteed Maximum Price Contract ....................................................................... 64 

8.3. Progress Payments .................................................................... .................................. 65 

8.4. Payment Conditions ·······························································.:···································65 

8.5. Reimbursements for Horizontal Development Costs ................................................ 65 

9. REPORTING ......................................................................................................................... 66 

9.1. Developer Accounting ... , ........................................................................................... 66 

FP-iii 



9.2. Port Accounting and Budget ...................................................................................... 67 

9.3. Audit Obligations .............. :························································································69

9.4. Audit Rights ............................................................................................................... 70 

9.5. Books and Records .................................................................................................... 70 

9.6. Consultants ................................................................................................................. 71 

10. ARTS BUILDING ..................................... : .......... -................................................................. 71 

10.1. Arts Program ......................................................... : ................ � .......... : ........................ 71 

10.2. Arts Building Funding ............................................................................................... 71 

11. HISTORIC BUILDINGS ....................................................................................................... 73 

11. l. Subsidy for Historic Buildings 12 and 21 ................................................. � ................ 73 

11.2. Determining Whether Feasibility Gap Exists ......................................... : .................. 74 

12. HOUSING TAX INCREMENT ............................................................................................ 75 

12.1. IRFD Formation ........... : ............................................................................................. 75 

12:2. Tax Allocation MOU ............................................ : .................. ; ................................. 76 

12.3. Housing Tax Increment Bonds .................................................................................. 76 

12.4. Validation ................................................................................................................... 76 

APPENDIX 

[Remainder of page intentionally left blank.] 

FP-iv 



FP Exhibit A: 
FP Exhibit B: 
FP Exhibit C: 
FP Exhibit D: 
FP Exhibit E: 
FP Exhibit F: 

ATTACHMENTS 

Form of Acquisition and Reimbursement Agreement 
Form of Requisition 
Fonn of Promissory Note-LP 
Form of Promissory Note-X 
RMA Term Sheet 
Outline of Special Funds (to be added) 

FP Schedule l :  Summary Proforma 
FP Schedule 2: Sample Cumulative IRR calculation 
FP Schedule 3: Preliminary Entitlement Cost Statement 
FP Schedule 4: Overview of Project Payment Sources (Other than Port Capital) 
FP Schedule 5: Sample Credit Bid Calculations 
FP Schedule 6: Sample Pro Rata Payments Calculations 
FP Schedule 7: . S&mple Shoreline Reserve/Project Reserve Division of Funds 
Maps: Pier 70 SUD Public Financing Districts 

[Remainder of page intentionally left blank.] 

FP-v 



! 
FINANCING PLAN 

This FINANCING PLAN implements, is a part of, and is attached as DDA Exhibit Cl 
to and incorporated into the Disposition and Development Agreement (the "ODA") between the 
City and County of San Francisco (including its agencies and departments, the "City"), acting by 
and through the San Francisco Port Commission (the ·'Port" or the "Port Commission"), and 
FC Pier 70, LLC ('"Developer") ( each, a "Party"). 

Initially capitalized and other terms are defined·in the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the ·'Appendix") or in other Transaction 
Documents as specified in the Appendix, which contains definitions, rules of interpretation, and 
standard provisions applicable to all Transaction Documents. 

1. FINANCING OVERVIEW

I.I. · Financing Plan Term.

(a) Effective Date. This Financing Plan, as part of the DDA, becomes
effective on the Reference Date. Because certain financial obligations and rights will 
continue after the Port has· issued SOP Compliance Determinations for all Horizontal 
Improvements at the 28-Acre Site, the Parties have agreed that this Financing Plan will 
have an independent termination date and continue in effect after the DDA Term ends, 
subject to· DDA § I 2.9 (Effects of Termination on Project Payment Sources). 

(b) Termination. This Financing Plan will terminate when it has been fully
performed by the following actions: · 

(i) the Port has conveyed all Development Parcels to Vertical
Developers and Land Proceeds have been applied to the Project Payment 
Obligation or revenue-sharing; 

(ii) the Port has satisfied the Project Payment Obligation;

(iii) the Port has set aside funding for the Pier 70 Shoreline Protection
Facilities in the amount determined under Subsection 4.7(1) (Determining Pier 70 
Shoreline Protection Facilities);and. 

(iv) revenue-sharing under this Financing Plan is complete.

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Project in accordance with the DDA and to achieve 
the following Funding Goals. 

• Construct Horizontal Improvements in the FC Project Area in coordination with
vertical development of the 28-Acre Site and minimize excess carrying costs of
horizontal development.

• Use Public Financing Sources to lever1:1ge other sources and enhance the Port's
ability to satisfy the Project Payment Obligation and each Party's anticipated
share of Project Surplus.

• Provide Developer with the opportunity to achieve a market-rate Developer
Return on its use of Developer Capital for Horizontal Development Costs.
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• Provide the Port with the opportunity to achieve a market-rate Return on Port
Capital on its use of Port Capital for Horizontal Development Costs.

• Meet affordable housing goals that San Francisco voters established as City
policy by adopting Proposition F.

• Provide the Port with Fair Market Value for Parcel K North and each Option
Parcel in -compliance with AB 418.

• Use tax-exempt debt to the extent reasonably feasible, consistent with this
Financing Plan and Governing Law and Policy.

• Protect the Parties' investments in Horizontal Improvements by providing a
funding source for Ongoing Maintenance Costs.

• Provide a mechanism for San Francisco to adapt to rising sea levels and protect its
land, residents, and businesses by financing Shoreline Protection Facilities,
including Pier·70 Shoreline Protection Facilities, and other Port capital needs after
full-Project build-out.

• Implement sound and prudent municipal fiscal policies that protect the City
General Fund, the Port Harbor Fund, and the City's and the Port's respective
financial standings and fiduciary obligations, while operating in the constraints of
this Financing Plan and Governing Law and Policy.

1.3. Overview of Financing Districts. As part of the Project Approvals, the Board of 
Supervisors indicated its intent to form the financing districts outlined in FP Schedule 4 with 
anticipated boundaries as shown in attached Public Financing Maps. Each financing district is 
discussed in more detail in Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and
Article 12 (Housing Tax Increment). 

(a) Pier 70 Leased Property CFD. The Pier 70 Leased Property CFD at
formation will cover certain Pier 70 Leased Property and include a Facilities CFO and a 
Services CFD. The CFD will consist of three Zones and a Future Annexation Area. 
Zone I will include all Development Parcels to be developed as NOi Property in Phase I 
other than Historic Building 12. Zone 2 will include all Development Parcels to be 
developed as NOi Property in fi.iture phases except Historic Building 21. Zone 3 will 
include Historic Building 12 and Historic Building 21. 

(i) Facilities Special Taxes from all three Zones will be applied to:

(1) Capital Costs of the FC Project Area;

(2) PNLP Payments; and

(3) the Historic Building Feasibility Gap.

(ii) Shoreline Special Taxes from Zone I and Zone 2 will be applied as
set forth in Section 4.7 (Project Reserve and Shoreline Accounts). 

(iii) A total of $20 million in the aggregate of Arts Building Proceeds
from Zone I and Zone 2 of the Pier 70 Leased Property CFD and Zone 2 of the 
Pier 70 Condo CFD will be deposited into the Arts Building Account and applied 
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as described in Section 10.2 (Arts Building Funding), to the extent of available 
funds. 

(iv) The Future Annexation Area consists of Parcels E 1, F, G, H 1, H2,
CIA and could include Parcel E4 or Parcel K South, or both, if the parcels cease 
to be used for the purposes specified in the DOA. 

(v) The Pier 70 Leased Property CFO RMA will authorize the levy of
Improvement Special Taxes on each Taxable Parcel in the Pier 70 Leased 
Property CFO. Under the RMA, the CFO will levy Improvement Special Taxes 
at different rates for Market-Rate Rental Projects and Taxable Commercial 
Parcels. 

(vi) Improvement Special Taxes will be deposited into the following
subaccounts of the Facilities Special Tax Fund of the Special Fund Trust Account 
that the Pier 70 Leased Property CFO will establish: 

. (1) the Capital Improvements Account, which will be used to 
pay Capital Costs and for any other use allowed under this Financing Plan; 

(2) the Project Reserve Account with a portion of the Shoreline
Special Taxes, for use as a reserve for Capital Costs and any other use 
allowed under this Financing Plan; 

(3) the Arts Building Account, which will consist of a total of
$20 million in the aggregate of Arts Building Proceeds from Zone 2 of the 
Pier 70 Condo CFO and Zone 1 and Zone 2 of the Pier 70 Leased 
Property CFO, to be used for the Noonan Replacement Space, Arts 
Building Funding, and community space, or to finance a public building 
on Parcel E4 if neither Developer nor the Arts Master Tenant builds out 
the parcel, as more fully described in Article 10 (Arts Building); and 

(4) the Shoreline Account with a portion of the Shoreline
Special Taxes to fund Shoreline Adaptation Studies and, after the 
Shoreline Protection Project is approved, Shoreline Protection Facilities. 

(vii) The Services CFO will levy Services Special Taxes on each
Taxable Parcel in the Pier 70 Leased Property CFO to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities, which will 
consist of: 

Area. 

(1) Public Spaces in the FC Project Area;

(2) Public ROWs in the FC Project Area; and

(3) Shoreline Improvements in or adjacent to the FC Project
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(b) Pier 70 Condo CFD. The Pier 70 Condo CFD at formation will include
Parcel K North and Parcels C l  C, C2B, and D, which the Port will sell for development as 
Residential Condo Projects, and include a Facilities CFD and a Services CFD. The CFD 
will consist of two Zones and a Future Annexation Area. Zone l will consist of f>arcel K 
North. Zone 2 will include all Residential Condo Projects in the 28-Acre Site. The 
Future Annexation Area will consist of Parcel El, Parcel F, Parcel G, Parcel HI, 
Parcel H2, Parcel CIA, and could include Parcel E4 or Parcel K South, or both, if the 
parcels cease to be used for the purposes specified in the DDA. 

(i) Facilities Special Taxes from both Zones in the Pier 70 Condo
CFD (except as indicated below) will be applied to the following:· 

(1) the Michigan Street segment;

(2) the Historic Building Feasibility Gap;

(3) Capital Costs incurred in the horizontal development of the
FC Project Area; 

(4) PNLP Payments;

(5) Pier 70 Shoreline Protection Facilities (from Zone 2 only);

(6) Shoreline Adaptation Studies and Shoreline Protection
Facilities; and · 

(7) payment of Promissory Note-X.

(ii) ·A total of $20 million in the aggregate of Arts Building Proceeds
from Zone 2 of the Pier 70 Condo CFD and Zone l and Zone 2 of the Pier 70 
Leased Property CFD will be deposited into the Arts Building Account and used 
for: 

(1) the Noonan Replacement Space;

(2) Arts Building Funding; and

(3) community facilities; or

(4) a public building on Parcel E4 if neither Developer nor the
Arts Master Tenant builds out the parcel. 

(iii) Improvement Special Taxes levied in the Pier 70 Condo CFD will
be deposited into the Capital Improvements Account and used for: 

(1) . the Michigan Street segment;

(2) Capital Costs; and

(3) . any other use allowed under this Financing Plan.

(iv) Services Special Taxes from Zone l of the Pier 70 Condo CFD
will pay the Ongoing Maintenance Costs of the Parcel K North Maintained 
Facilities, which will be: 
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(I) Public Spaces in Zone I;

(2) Public ROWs in Zone I;

(3) other Public Spaces outside of the FC Project Area and the
20th Street CFO· 

(4) other Public ROWs in Pier 70 north of 20th Street and
outside of the 20th Street CFO; and 

(5) Shoreline Protection Facilities.

(v) Services Special Taxes from Zone 2 of the Pier 70 Condo CFO
will pay the Ongoing Maintenance Costs of the FC Project Area Maintained 
Facilities, which will be: 

(c) 

and 

Area. 

(1) · Public Spaces and Public ROWs in the FC Project Area;

(2) Shoreline Improvements in and adjacent to the FC Project

Hoedown Yard CFO. 

(i) The Hoedown Yard CFO will include a Facilities CFO and a
Services CFO. Hoedown Yard CFO Proceeds will be used to finance: 

(1) Irish Hill Park;

(2) acquisition of shoreline space near the former Hunters
Point Power Plant; and 

(3) other Port Capital Costs.

(ii) Services Special Taxes from the Hoedown Yard CFO will pay the
Ongoing Maintenance Costs of the Hoedown Yard Maintained.Facilities, which 
will be: 

(I) Public Spaces in the Hoedown Yard CFO;

(2) Public ROWs in the Hoedown Yard CFO;

(3) other Public Spaces outside of the FC Project Area and the
20th Street CFO; 

(4) other Public ROWs in Pier 70 north of 20th Street and
outside of the 20th Street CFO; and 

(5) Shoreline Protection Facilities.
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(d) Sub-Project Areas G-2. G-3. and G-4. Sub-Project Area G-2 will
correspond to Phase I of the Project. Sub-Project Area G-3 will correspond to Phase 2. 
Sub-Project Area G-4 will correspond to Phase 3. 

(i) Appendix G-1 (Sub-Project Area G-1 (the Historic Core))
authorizes and Appendix G-2 (Sub-Project Areas G-2, G-3, and G-4) will 
authorize the IFD to use Allocated Tax Increment from all of the Sub-Project 
Areas in Project Area G to meet the Waterfront Set-Aside requirement under IFD 
Law on a Project Area G-wide basis rather than on a sub-project area basis. 

(ii) Under Appendix G-2, the IFD will be authorized to pledge and use
Project Tax Increment to pay eligible Capital Costs, which under Governing Law 
and Policy in effect on the Reference Date exclude Public Benefit Costs and 
Excess Return, and to pay Special Debt Service on Mello-Roos Bonds and debt 
service on Tax Increment Bonds issued to finance eligible Capital Costs for-the 
FC Projec't Area. 

(iii) Appendix G-2 will authorize the IFD to pledge and use HB Tax
Increment from Historic Building 12 and Historic Building 21 to pay the Historic 
Building Feasibility Gap, to pay directly for Port Improvement� at Pier 70 outside 
of the FC'Project Arca, and to pay Special Debt Service on Mello-Roos Bonds 
issued to finance the Historic Building Feasibility Gap. 

(iv) Appendix G-2 will authorize the IFD to pledge and use Port Tax
Increment to pay directly for Port Improvements at Pier 70 outside of the 
FC Project Area, and to pay debt service on Tax Increment Bonds issued to. 
finance those Port Improvements. 

(e) IRFD. The IRFD will cover the Hoedown Yard and public right-of-way
bisecting it, which will be annexed _to the !RFD afier the City transfers it to the private 
developer. The IRFD Financing Plan authorizes the IRFD to use Allocated Housing Tax 
Increment to finance the Affordable Housing Projects in the 28-Acre Site and Parcel K 
South. 

1.4. Summary Proforma. . 

(a) Contents. FP Schedule 1 (Summary Proforma) contains the following
key projections and estimates for each Phase and for the horizontal development as a 
whole: 

(i) Developer's Entitlement Sum and line item estimates by category;

(ii) Developer's Site Preparation costs by line item;

(iii) application of Developer Capital and each other anticipated source,
including Advances of Land Proceeds, to other Horizontal Development Costs; 

(iv) accrual of Developer Return on Entitlement Costs, costs of Site
Preparation, and other Horizontal Development Costs (sample calculations and 
formulas for Cumulative IRR are shown in FP Schedule 2); 

(v) accrual of Interest on Land Proceeds;
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(vi) the market value of each Option Parcel assuming entitlements are
in place, also referred to as Land Value Indicators; 

place; 
(vii) the market value of Parcel K North assuming entitlements are in

(viii) the rehabilitation costs and amounts of the Historic Building
Feasibility Gaps for Historic Building 12 and Historic Building 21; 

(ix) the Arts Building Funding;

(x) the funding gap for the Affordable Housing Projects;

(xi) levy and allocation of Mello-Roos Taxes;

(xii) growth and allocation of P�oject Tax Increment;

(xiii) bonding capacity for the Project; and

(xiv) Project Surplus available for revenue-shari�g.

(b) Assumptions. The Pr�forma incorporates certain assumptions that
informed the drafting of this Financing Plan. Proforma assumptions include the 
following: 

(i) Financing districts described in this Financing Plan will be
established and Tax Revenues from each district will be available for their 
authorized uses. 

(ii) The Board of Supervisors will amend the City's Special Tax
Financing Law to authorize all uses of Facilities Special Taxes described in this· 
Financing Plan. 

(iii) Development Parcels will be developed for both residential and
commercial-office uses at densities described as the "Mid-Point Project" in the 
Land Use Plan and Design for Development. 

(iv) Two Development Parcels in the 28-Acre Site and Parcel K South
will be designated for Affordable Housing Projects. As described in Article 12 
(Housing Tax Increment) and in the Affordable Housing Plan, the financing 
sources for these parcels will include 28-Acre Site Affordable Housing Fees, 
28-Acre Site Jobs/Housing Equivalency Fees, and Housing Tax Increment.

(v) Entitlement Costs on the 28-Acre Site will be paid by early Project
Payment Sources expected to con�ist of a combination of Early Mello-Roos Bond 
Proceeds and an Advance of Land Proceeds from the Port's sale of Parcel K 
North. 

(vi) The Port will convey Option Parcels in fee or by ground lease for
Fair Market Value determined under DDA art. 7 (Parcel Conveyances). 

(vii) If Developer exercises its Option for an Option Parcel, Developer
or a Vertical Developer Affiliate will enter into a Vertical ODA in the form of 
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DDA Er:h D2, which will specify the ground rent or purchase price payable for the· 
Option Parcel on terms described in this Financing Plan. 

(viii) If Developer does not exercise its Option for an Option Parcel, the
Port will issue a Public Offering for the parcel in accordance with DDA § 7.5
(Public Offering Procedures). 

(ix) The Port will coordinate with the City to issue Mello-Roos Bonds
on behalf of each CFO for the applicable Phase and use the proceeds to pay 
Capital Costs and Developer pass-throughs based on the approved Phase Budget. 

(x) Advances of Land Proceeds and Public Financing Sources, when
available, will be preferred over Developer Capital or Port Capital to pay the costs 
of Phase Improvements. 

(xi) Whenever the Project Payment Obligation for a Current Phase
includes both a Developer Balance and a Port Balance, Developer and the Port 
will be paid by available Project Payment Sources as specified in 
Subsection 2.4(f) (Priorities for Payment) and Subsection 2.4(g) (Pro Rata 
Payments). 

(xii) Under the Go\'.erning Law and Policy in effect on the Reference
Date, pay-as-you-go Facilities Special Taxes, proceeds of Mello-Roos-only 
Bonds, Advances of Land Proceeds, and, at the Port's sole discretion, Port Capital 
Advances, are the only Project Payment Sources that the Port expects to use to 
reimburse Developer for its Public Benefit Costs. 

(c) Future Events.

(i) · Both Parties acknowledge that the Proforma is illustrative only,
and future events that do not conform to Proforma assumptions will not provide 
the applicable Party with a unilateral right to: 

(1) disapprove a payment based solely on a difference between
actual costs and estimated costs in the Proforma; 

(2) disapprove a payment based solely on a difference between
actual revenues and estimated revenues in the Proforma; 

(3) demand payment for estimated costs in the Proforma that
Developer did not actually incur; 

(4) demand payment if estimated revenues in the Proforma
exceed actual revenues or are not available when projected; 

(5) amend this Financing Plan; or

(6) terminate the DOA.

(ii) The Parties agree that the Port may reasonably rely on the updated
proforma that Developer submits for a Phase to determine whether to make a Port 
Capital Advance in that Phase and to size any requests that the City issue Bonds 
under this Financing Plan. 
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· (iii) To the extent that horizontal development varies from Proforma 
assumptions, certain provisions of this Financing Plan will no longer apply and 
will be deemed severed from this Financing Plan. 

1.5. Payment Sources for FC Project Area. This section provides an overview of 
the Project Payment Sources for the Entitlement Sum and other Capital Costs of the Project 
and the treatment of those sources, subject to more detailed conditions in this Financing Plan. 

(a) General Principle. Governing Law and Policy will prevail over any
conflict with this Financing Plan or any other part of the DDA relating to Project 
Payment Sources. 

(b) Mello-Roos Bond Proceeds. Mello-Roos Bonds secured and payable by
Facilities Special Taxes or Project Tax Increment, or both, will be the preferred public 
financing approach for a significant amount of the Phase Improvement Costs. 

(c) Port and Other Sources.

(i) Advances of Land Proceeds and Public Financing Sources are the
only sources that the Port is required to apply to t�e Project Payment Obligation. 

(ii) The Port in its sole elec_tion may elect to use Port Capital Advances
to pay Capital Costs an� Developer pass-throughs when Public Financing Sources 
are not available and, once committed through a Phase Approval process, the Port 
must use the amount committed. 

(iii) The Parties may agree to use additional sources that become
available under conditions specified in Section 1.7 (Additional Sources). 

(d) Developer Capital.

(i) Developer has used and will use Developer Capital to pay for
Entitlement Costs and other Horizontal Development Costs when Land Proceeds, 
Port Capital, and Public Financing Sources are not available. 

(ii) The Port will make progress payments from time to time on behalf
of the Acquiring Agencies in accordance with this Financing Plan and the 
Acquisition Agreement. 

(e) Pier 70 Leased Property CFD Improvement Special Taxes. Improvement
Special Taxes from the Pier 70 Leased Property CFD will fund, in no particular order: 

only); 

(i) the Entitlement Sum;

(ii) Public Benefit Costs (using pay-as-you-go Facilities Special Taxes

(iii) other Capital Costs;

(iv) Noonan Replacement Space, Arts Building Funding, and
community facilities, or a public building on Parcel E4 if neither Developer nor 
the Arts Master Tenant builds out Parcel E4, using Arts Building Proceeds from 
Zone 1 and Zone 2 only under the conditions specified in Section 10.2 (Arts 
Building Funding); 
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) ,. 

(v) · the Historic Building Feasibility Gap as specified in Section 11.1
(Subsidy for Historic Buildings 12 and 21); 

and 

(vi) PNLP Payments;

(vii) Shoreline Adaptation Studies and Shoreline Protection Facilities;

(viii) Pier 70 Shoreline Protection Facilities.

(f) Pier 70 Condo CFO Improvement Special Taxes. Improvement Special
Taxes from the Pier 70_ Condo CFO will fund, in no particular order: 

(i) the Michigan Street segment;

(ii) the Entitlement Sum;

(iii) Public Benefit Costs;

(iv) other Capital Costs;

(v) Noonan Replacement Space, Arts Building Funding, and
community facilities, or a public building on Parcel E4 if neither. Developer nor 
the Arts Master Tenant builds out the parcel, using Arts Building Special Taxes 
from Zone 2 only under conditions specified in Section 10.2 (Arts Building 
Funding); 

(vi) the Historic Building Feasibility Gap;

(vii) PNLP Payments;

(viii) Pier 70 Shoreline Protection Facilities (Improvement Special
Taxes from Zone 2 of the Pier 70 Condo CFO only); 

and 
(ix) Shoreline Adaptation Studies and Shoreline Protection Facilities;

(x) payment of Promissory Note-X.

(g) Project Tax Increment. Subject to the Interest Cost Limitation, A�located
Project Tax Increment and proceeds of Bonds secured and payable by Project Tax 
Increment will fund, in no particular order: 

(i) the Entitlement Sum;

(ii) other eligible Capital Costs, which exclude Public Benefit Costs
and Excess Return under the Governing Law and Policy in effect on the 
Reference Date; · 

(iii) the Historic Building Feasibility Gap;

(iv) PNLP Payments;

(v) Pier 70 Shoreline Protection Facilities; and
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(�i) Special Debt Service and the Leased Property Backup Fund. 

(h) Port Tax Increment. Subject to the Interest Cost Limitation, Allocated
Port Tax Increment and proceeds of Bonds secured and payable by Port Tax Increment will 
fund, in no particular order: 

(i) Irish Hill Park;

(ii) Port Improvements; and

(iii) Special Debt Service on Bonds issued to finance the Historic
Building Feasibility Gap solely on the conditions specified in Article 11 (Historic
Buildings). 

· 

1.6. Other Sources and Costs. This Section provides an overview of the Parties' 
agreement as to public sources for other Improvements in the SUD and the treatment of those 
sources, subject to more <;letailed conditions specified elsewhere in this Financing Plan. 

(a) Historic Building Feasibility Gap. The Port will apply Port Tax Increment
from Historic Building 12 and Historic Building 21 and proceeds of Bonds secured and 
payable by Port Tax Increment from those Historic Buildings to finance the Historic 
Building Feasibility Gap as described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service). 

(b) 20th/Illinois Plaza. The 20th/Illinois Plaza will be an obligation of the
Vertical Developer that the Port selects to develop Parcel K North. The construction 
costs of these Improvements will be treated as an Advance of Land Proceeds under
Subsection 7.4(a) (Parcel K North). 

· 

(c) Waterfront Set-Aside. Under the IFD Law, the Port will apply Allocated
Tax Increment from Sub-Project Area G-1, Sub-Project Area G-2, Sub-Project Area G-3, 
and Sub-Project Area G-4 to fund Improvements required by the IFD Law. 

(d) . Interim Lease Revenues. The Port will apply the amount oflnterim Lease
Revenues reported as Percentage Rent under the Master Lease as a credit toward Land 
Proceeds. The Port may use these credited amounts as applicable to: 

(i) make Advances of Land Proceeds in accordance with Section 7 .3
(Advances of Land Proceeds) to satisfy any outstanding Project Payment 
Obligation; and 

· (ii) for revenue sharing by the Developer-Share and the Port Share. 

(e) Master Marketing Fee Account. Although the Port has no proprietary
interest in the Master Marketing Fees that Developer will collect from all Vertical 
Developers, the Parties have agreed that each Vertical Developer will deposit its initial 
payment into Escrow. The tees will be disbursed from Escrow to a segregated account to 
be held by the Special Fund Trustee. In turn, the Special Fund Trustee will disburse fees 
to Develop in accordance with and subject to conditions in each Vertical Developer's 
Vertical ODA. 
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1.7. Additional Sources. 

(a) Cooperation. The City, the Port, and Developer will cooperate to identify
additional sources and incentives that might be available for Improvements at the 
FC Project Area, such as incentives for historic rehabilitation, brownfield remediation, 
transit-oriented development, and sustainable development. 

(b) Conditions to Other Sources. The Parties must agree to use any permitted
source that is not identified in this Financing Plan as a Project Payment Source for 
Capital Costs. Any potential new source other than Port Capital that meets all of the 
following conditions will be deemed to be permitted if it: 

(i) is less costly than Developer Capital;

(ii) does not materially increase the Capital Cost;

(iii) does not increase the time for implementation, cost, or financing of
any Phase; 

(iv) does not impose additional regulations and restrictions that are
inconsistent with this Financing Plan or the DOA; 

(v) does not require the Improvements to be made out of sequence
with the Phasing Plan in effect when the funds would be available if resequencing 
would cause a material cost increase; 

(vi) does not result in lower residual values for Option Parcels; and

(vii) does not impose requirements that would create a material negative
impact on Developer's ability to market and transfer the Development Parcels. 

(c) Horizontal Development Costs. Administrative costs and additional work.
required by accepting a new source to be applied to Capital Costs will be Hard Costs or 
Soft Costs recorded on the Developer Capital Schedule or Port Capital Schedule as 
applicable. 

1.8. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source to pay or secure and pay Bonds issued to pay Capital Costs under any 
circumstances �ot specified in this Financing Plan: 

(a) City General Fund;

(b) Port Harbor Fund other than Land Proceeds and any Port Capital that the
Port commits to use; 

(c) Improvement Special Taxes deposited in the Shoreline Account or special
taxes collected from outside of the Pier 70 Leased Property CFO or the Pier 70

Condo CFO; 

. (d) Port Tax Increment in the Special Fund Trust Account holding Port Tax
Increment (except to the extent described in Subsection 11.l(b) (Application of HB Tax 
Increment to Special Debt Service)); 

(e) Housing Tax Increment; or
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(t) Tax Increment from outside of the Sub-Project Areas, except to fund the
Waterfront Set-Aside. 

1.9. Special Fund Accounts. Schedule 4 lists each Project Payment Source other 
than Port Capital described in this Financing Plan and specifies the authorized uses of each 
source. The Port will enter into a Special Fund Administration Agreement with the Special 
Fund Trustee with directions to establish segregated accounts for each specific purpose, 
without prejudice to the Port's right to revise these directions for convenience or efficiency. 
Changes affecting Mello-Roos Taxes or Tax Increment from the 28-Acre Site and Parcel K 
North will be subject to Developer's prior consent until the Project Payment Obligation and 
Promissory Note-LP have been fully paid. 

1.10. Due Diligence Related to Public Financing. The Parties agree as follows. 

(a) Compliance with Law. Before spending any Public Financing Sources,
the Port and the City will consult with the City's Bond Counsel to confirm that the 
expenditure is authorized under CFO Law, IFD Law, IRFD Law, or the Tax Code, as 
applicable. 

(b) Record-Keeping. Consistent with Article 9 (Reporting), each Party will
keep appropriate records of expenditures of Advances of Land Proceeds, Developer 
Capital, and Advances of Port Capital (including descriptions of financed Improvements, 
dates of original expenditures and dates on which-Improvements are placed in service) 
that they expect to be reimbursed from Public Financing Sources to assist with Bond 
Counsel's review. 

' 

2. FLOW OF FUNDS

2.1. Port Payments. References in any Transaction Document to Port payments or
disbursements will mean any of the following funds of the Port, any CFD, the JFD, or the IRFD 
that are applied as described in this Financing Plan: 

(a) Land Proceeds from Parcel K North and the 28-Acre Site that the Port
uses to make Advances of Land Proceeds to the Pier 70 CFDs to pay Capital Costs and 
Developer pass-throughs, which Escrow Agents will disburse from Escrow Accounts as 
specified in Joint Escrow Instructions in accordance with Subsection 2.4(0 (Priorities for 
Payments); 

(b) Port Capital that the Port uses to make Port Capital Advances to the
Pier 70 CFDs to pay Developer's Capital Costs and Developer pass-throughs; 

(c) Mello-Roos Taxes that the Special Fund Trustee disburses from the
applicable segregated account in the Facilities Special Tax Fund to pay Capital Costs, 
Developer pass-throughs, or the Historic !3uilding Feasibility Gap; 

(d) Project Tax Increment that the Special fund Trustee disburses from the
applicable segregated account in the Tax Increment Fund to pay Capital Costs, Developer 
pass-throughs, or the Historic Building Feasibility Gap; 

(e) Bond Proceeds that an Indenture Trustee disburses from the applicable
Capital Improvement Account under an Indenture to pay Capital Costs (subject to the 
Interest Cost Limitation, if applicable), Developer pass-throughs, Promissory Note-LP, 
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and Promissory N_ote-X (from Mello-Roos-only Bonds), or the Historic Building 
Feasibility Gap; 

(f) Interim Satisfaction Balance that the Special Fund Trustee disburses from
the Revenue Account or as otherwise set forth in this Financing Plan; 

(g) Project Surplus that the Special Fund Trustee disburses from the Revenue
Account after the Final Audit; 

(h) Housing Tax Increment that the Special Fund Trustee disburses to or as
requested by MOHCD; and 

(i) Port Tax Increment that the Special Fund Trustee di_sburses from the
applicable segregated account in the Tax Increment Fund to pay Special Debt Service on 

· Bonds issued to financ_e the Historic Building Feasibility Gap.

2.2. Payment Requests and Requisitions.

(a) .Payment Requests. The Port will reimburse Developer for its Capital
Costs related to Phase Improvements in accordance with Approved Payment Requests 
that Developer will obtain in accordance with the Acquisition Agreement. 

(i) As specified in more detail in AA art. 4 (Payment Requests),
Developer will prepare each Payment Request in the form of AA Exh C (Payment 
Request), number each successive Payment Request in ascending order, attach 
supporting documents, and submit the Payment Request package to the Chief 
Harbor Engineer, who will distribute copies for review to the extent necessary 
under the ICA and to any construction consultant engaged by the Port. 

(ii) After the Chief Harbor Engineer, in consultation with the
construction review consultant, determines that a Payment Request is complete, 
he will arrange for each applicable Acquiring Agency to inspect and approve the 
Phase Improvements covered by the Payment Request. The Chief Harbor 
Engineer will forward each Approved Payment Request promptly to the Port 
Finance Director. Each Approved Payment Request will authorize the use of 
Project Payment Sources to pay the Acquisition Price of Horizontal 
Improvements (or their Components) listed in the.Approved Payment Request in 
accordance with this Financing Plan. 

(b) Requisitions. The Port will reimburse Developer for Horizontal

i 

Development Costs (other than those covered by the Entitlement Cost Statement and 
Approved Payment Requests) with Developer Return in accordance with Approved 
Requisitions that Developer will obtain in accordance with this Subsection. Developer 
will prepare each Requisition in the form of FP Exhibit B, number each successive 
Requisition in ascending order, attach supporting documents, and submit the Requisition 
package to the Port Finance Director. The Port Finance Director will review Requisitions 
for completeness and give notice to Developer of her approval or disapproval. 

(c) Numbering and Priority. The Port.Finance Director will assign priority to
each Approved Payment by the date of approval by numbering it in ascending order. 
Subject to Subsection 2.4(f) (Priorities for Payment), the Approved Payments will have 
priority for payment in ascending order. 
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(d) Directions to Disburse. As Project Payment Sources become available,
the Port Finance Director will provide written directions to each applicable Payment 
Agent for disbursement of funds to pay Approved Payments in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources). 

(e) Revenue Sharing. The Port is obligated to make or direct distributions for
revenue-sharing in accordance with this Financing Plan. Because revenue-sharing does 
not pay for Horizontal Development Costs, Developer is not required to submit Payment 
Requests or Requisitions for any form of revenue-sharing unde_r this Financing Plan. 

(t) Discretion Regarding Procedures. Each Party will retain discretion to
suggest, accept, or reject changes in procedures regarding review, approval, and 
disbursements under this Financing Plan. To the extent that any suggested change.affects 
procedures in the ICA, each affected Acquiring Agency must also approve the change 
before the Parties may begin to implement the changes; This Subsection does not permit 
the Parties to make substantive changes to Developer's or the Port's reimbursement rights 
or payment obl_igations under this Financing Plan. 

(g) Repayment of Port Capital. When Developer submits a Payment Request
under Subsection 2.2(a) (Payment Requests) or a Requisition under Subsection 2.2(b) 
(Requisitions), the Port Finance Director will determine if a Port Balance exists and, if it 
does, direct the Special Fund Trustee to disburse available Project Payment Sources to 
both the Developer (or the party receiving a Developer pass-through) and the Port in 
accordance with this Financing Plan. 

2.3. Entitlement Costs. 

(a) Entitlement Cost Statement.

(i) Up to the Reference Date, Developer spent Developer Capital on
Entitlement Costs. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of July 12, 2011, or the date on which Developer incurred the 
costs. Developer's Preliminary Entitlement Cost Statement is attached as 
FP Schedule 3 showing Developer's line item breakdown of: (I) Entitlement 
Costs; and (2) Developer Return accrued on each line_ item of Entitlement Costs 
for the period ending about 90 days before the Reference Date, with estimates up 
to the Reference Date. 

(ii) Developer must provide its updated Entitlement Cost Statement to
the Port for review and approval no later than 60 days after the Reference Date. 
The approved Entitlement Cost Statement will be an Approved Payment under 
this Financing Plan. _The Port will be obligated to pay the amount of the 
Entitlement Sum reflected in the approved Entitlement Cost Statement under this 
Section, subject to Subsection 2.3(b) (Project Payment Sources for Entitlement 
Costs). 

(iii) Developer Return will accrue on the unpaid balance of the
Entitlement Sum from the Reference Date until the date the Entitlement Sum is 
fully paid. 

(b) Project Payment Sources for Entitlement Costs.

(i) IFD Law imposes the Interest Cost Limitation on the use of Tax
Increment that also applies to any Bonds secured and payable by Tax Increment. 
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. (ii) The Interest Cost Limitation does not apply to Land Proceeds, 
Mello-Roos Taxes, and proceeds of Mello-Roos-only Bonds. The Port will apply 
Advances of Land Proceeds, Improvement Special Taxes from the Pier 70 CFDs 
(including amounts in the Project Reserve Account), and proceeds of Mello-Roos
only Bonds to pay Excess Return until paid in full before applying those sources 
to any other part of the Entitlement Sum. 

(c) Pavment Process.

(i) The Port's escrow instructions will ·direct the Escrow Agent to
make an Advance of Land Proceeds to the Pier 70 CFDs by disbursing Parcel K 
North Proceeds to Developer uriless.clau�e (v) of Subsection 7.4(a) (Parcel K 
North) applies. 

(ii) The amount of the disbursement will be the lesser of: ( 1) Parcel K
North Proceeds; and (2) the outstanding Developer Balance. Any Parcel K North 
Proceeds in excess of the Developer Balance will be deposited into the Land 
Proceeds Fund for application to Capital Costs. 

(iii) Concurrently with the disbursement under this Subsection, the Port
will enter the date of its Advance of Land Proceeds and the amounts applied to 
Entitlement Costs and Allowed Developer Return on the allonge to Promissory 
Note-LP. The Port will also enter the amount applied to Excess Return on the 
allonge to Promissory Note-X. 

(iv) lfthe Entitlement Sum is not fully paid by the disbursement under
this Subsection, the Port will authorize the disbursements of other Project 
Payment Sources to Developer under Subsection 2.2(d) (Directions to Disburse), 
subject to the Interest Cost Limitation if applicable, as Project Payment Sources 
become available until the unpaid balance of the Entitlement Sum and accrued 
Developer Return are paid. 

(v) In the alternative, if the Entitlement Sum is not fully paid by
�ier 70 CFO Proceeds, the Port will have the right, but will in no event be 
obligated, to make a Port Capital Advance to the Pier 70 CFDs to.pay any 
remaining balance. If the Port does so, the Port will make a contemporaneous 
entry on the Port Capital Schedule that specifies the date of the Advance and the 
amounts applied to the Entitlement Sum, Allowed Developer Return, and Excess 
Return. 

(vi) Contemporaneously with each disbursement under this Section,
Developer will make corresponding entries on the Developer Capital Schedule 
that specify the date of the disbursement and the amounts applied to the 
Entitlement Sum, Allowed Developer Return, and Excess Return. 

2.4. Horizontal Development Costs. 

(a) Allocation of Developer's Costs. To comply with Governing Law and
Policy, including Tax Code provisions relating to tax-exempt debt, the Parties will review 
Horizontal Development Costs to determine eligibility for reimbursement from Public 
Financing Sources and tax-exempt proceeds of Public Financing Sources. Examples of 
the Parties' preliminary conclusions follow. 
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(i) Costs to demolish existing structures to clear the 28-Acre Site for
horizontal development would be ·eligible for tax-ex,empt financing. 

(ii) Costs of Utility Infrastructure, Public ROWs, Public Spaces,
Transportation Infrastructure, Shoreline Improvements, and Shoreline Adaptation 
Studies would be eligible for tax-exempt financing. 

(iii) Because Entitlement"Costs and any Site Preparation Costs
supporting vertical development may not be eligible for financing under CFO 
Law, IFD Law, or IRFD Law, or if eligible under those laws, may not be.eligible
for tax-exempt financing under the Tax Code, the Parties will consult with the 
City's Bond Counsel prior to the issuance of Bonds. 

(b) Developer Cash Flow in each Quarter.

(i) Developer will account for its use of Developer Capital in each
Developer Quarterly Report, which must update Developer's spending on Phase 
Improvement Costs by Phase and provide prior notice·when Developer expects
Phase Improvement Costs to reach or exceed the applicable Phase Budget. 

(ii) Developer must record its use of Developer Capital for Phase
Improvement Costs on the Developer Capital Schedule, which must be updated 
and attached to each Developer Quarterly Report. Developer_ must record on the 
Developer Capital Schedule the date and amount of funds received and applied to 
the Developer Balance. The Developer Schedule must include sufficient detail 
about expenditures (including a description of the expenditures, the date of the 
expenditure and the date on which the related Horizontal Improvement is placed 
in service) for the City and the Port (including the Port Finance Director and Bond 
Counsel) to determine the appropriate Project Payment Source to reimburse an 
expenditure. 

(c) Port Capital Advances. The Port must record each Port Capital Advance
· on the Port Capital Schedule, which must be updated and attached to its next Port

· · Quarterly Report. The Port must record on the Port Capital Schedule the date and
amount of funds received and applied to the Port Balance. The most recently updated
Port Capital Schedule will serve as the Port's Payment Request whenever
Subsection 2.4(g) (Pro Rata Payments) applies.

(d) Payments from Project Pavmcnt Sources.

.(i) As described in Section 2.2 (Payment Requests and Requisitions), 
Developer must submit Payment Requests and Requisitions to the Port from time 
to time for Capital Cost payments. The Port Director will disburse funds in 
accordance with this Subsection for any portion of the Entitlement Sum not fully 
paid with Developer Return under Section 2.3 (Entitlement Costs) and other 
Approved Payments. 

(ii) The Port Finance Director will review and annotate each Approved
Payment, if not already specified, for: 

(1) costs that are subject to restrictions or limitations under this
Financing Plan or Governing Law and Policy; and 

(2) applicable priorities.
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(iii) As any Project Payment Source becomes available, the Port
Finance Oirector will identify the unpaid Approved Payments for eligible uses of 
the available funds under Governing Law and Policy in ascending order of 
priority as specified in Subsection 2.4(t) (Priorities for Payment), then annotate 
those to be paid: 

(1) to update Capital Costs to the date of calculation by
reference to the most recent Developer Quarterly Report and, if applicable, 
Port Quarterly Report, with separate calculations for Allowed Return and 
Excess Return accrued to the date of calculation with dailv accrual rates to 
be added when the disbursements are actually made; 

(2) amounts eligible for payment from any tax-exempt Bond
Proceeds; and 

(3) amounts eligible for payment from any other Public
Financing Sources. 

(iv) Whenever she_ is asked to approve disbursements for Developer
Return, the Port Finance-Director will be entitled to receive information about the 
related costs to ensure that the disbursement is paid with the appropriate ProJect 
Payment Sources. 

(v) The Port Finance Director will direct disbursements by signing,
dating, and delivering copies of the signed Approved Payments as appropriate to 
the applicable Payment Agents, with copies to Developer, the CFO Agent, and the 
IFD Agent as applicable. 

(vi) Contemporaneously with each disbursement under this Financing
Plan, the Parties will make corresponding entries on the Developer Capital 
Schedule, the Port Capital Schedule, and the allonges, as applicable. 

(e) Progress Payments. Approved Payments that the Port Finance Director
delivers to any Payment Agent will authorize the Payment Agent to make monthly 
progress payments when additional funds that it holds·for disbursement in accordance 
with this Financing Plan become available. Each Payment Agent will document progress 
payments in accordance with the record-keeping requirements of its applicable Escrow 
Instructions, Special Fund Administration Agreement, or Bond Indenture. 

(t) Priorities for Payment. The following priorities will apply to the
disbursement of _Project Payment Sources unless the Parties agree otherwise by a 
countersigned writing. 

(i) The Entitlement Cost Statement, as updated under ·
Subsection 2.3(a) (Entitlement Cost Statement), and accrued Developer Return 
on the Entitlement Sum will have the highest priority for payment. 

· (ii) Other Approved Payments will have priority designated by the 
Port Director's numbering, subject to adjustments as needed for Project Funding 
Sources, which include the following. 

(1) Whenever tax-exempt Bond Proceeds are available, priority
will be given to PNLP Payments to the extent necessary to comply with 
Treasury Regulation section 1.150-2, which requires costs to be 
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reimbursed no later than 18 months after the later of: (A) the date of the 
expenditure; or (B) or the date the project is placed in service up to a 
maximum of three years after the expenditure. PNLP Payments will be 
deposited in the Land Proceeds Fund until the Project Payment Obligation 
is satisfied. 

(2) Whenever pay-as-you-go Improvement Special Taxes from
Zone I or Zone 2 of the Pier 70 Leased Property CFO, pay-as-you-go 
Improvement Special Taxes from the Pier 70 Condo CFO, or Mello-Roos 
only Bond Proceeds are available, priority will be given to payments of 
Excess Return regardless of the priority of the Approved Payment under 
Section 2.2 (Payment Requests and Requisitions). This Paragraph does 
not affect the priority of payments under Promissory Note-X, which 
remains subordinate to satisfaction of the Project Payment Obligation and 
Promissory Note-LP. 

(3) · Payments of Excess Return may be deferred if the only
available funds are subject to the Interest Cost Limitation, regardless of 
the priority assigned to the cost on which the Excess Return is accruing. If 
Allowed-Return is fully paid by available funds, the Excess Return will 
continue to accrue until fully paid. 

(4) Arts Building Proceeds, Historic Building Proceeds,
Hoedown Yard CFO Proceeds, Pier 70 CFO Proceeds, and Shoreline 
Special Taxes will be applied only as specified in this Financing Plan. 

(5) Port Tax Increment will be applied to costs for the 28-Acre
Site Project only as specified in this Financing �Ian 

(6) Specified priorities for the application of Project Payment
Sources in this Financing Plan will be applied regardless of the relative 
priorities of the pertinent Approved Payments. 

(7) Costs that may be reimbursed by the same Project Payment
Source will be paid according to the relative priorities of the Approved 
Payments absent any other priority or limitation specified in this Financing 
Plan. 

(iii) The Historic Building Feasibility Gap for Historic Bu_ilding 12 and
for Historic Building 21 will be paid at the time and in the manner set forth in 
Article 11 (Historic Buildings). 

(iv) This clause applies if a Developer Balance is outstanding and the
Port Balance is zero when the Port commits to making a Port Capital Advance · 
under Section 7.5 (Treatment of Port Capital Advances). The pre-existing 
Developer Balance must be satisfied by Project Payment Sources, which may 
include the Port Capital Advance, before Subsection 2.4(g) (Pro Rata Payments) 
applies. · 

Example: Assume the Port Balance is zero and the Developer 
Balance is $30 million when the Port commits to make a Port Capital 
Advance of $10 million by paying a portion _of the Developer Balance 
down to $20 million on 1/1/19. After the Port Capital Advance, 
Developer expends an additional $10 million, then Project Payment 

FP-19 



Sources become available. The Project Payment Sources would be 
applied in the following priority: (I) payment in full of the pre-existing 
Developer Balance on 1/1/19, plus Developer Return to the date of 
payment; and (2) payment of the Developer Balance ($10 million plus 
Developer Return) and the Port Balance ($10 million plus Return on Port 
Capital) pro rata under Subsection 2.4(g) (Pro Rata Payments). 

(v) Subject to clause (iv) of this Subsection, after the Port makes a
Port Capital Advance, Project Payment Sources will be applied tolhe Developer 
Balance and the Port Balance by pro rata payments as described in 
Subsection 2.4(g) (Pro Rata Payments). 

(vi) To the extent that a Developer Balance and a Port Balance are not
satisfied-by Project Payment Sources available during a Current Phase, the 
priorities for paying each Party's balance will be preserved by the priority of the 
previously Approved Payment Requ�sts. 

(vii) After the Developer Balance and the Port Balance are satisfied, the
Interim Satisfaction Balance in a Current Phase will be available for revenue
sharing if the conditions specified in Se�tion 3.6 (Interim Satisfaction) are 
satisfied. 

(viii) The Pier 70 CFDs and the IFD (due to its pledge of Project Tax
Increment to debt of the Pier 70 CFDs) will make payments on Promissory Note
LP until fully paid only after the Project Payment Obligation is satisfied in full, 
except when paragraph 1 of clause (ii) of Subsection 2.4(t) (Priorities for 
Payment) applies. 

(ix) After the Project Payment Obligation and Promissory Note-LP are
paid in full, the Pier 70 CFDs will pay Promissory Note-X. 

(g) Pro Rata Payments. Except as specified in clause (iv) of
Subsection 2.4(t) (Priorities for Payment), whenever payment obligations under this 
Financing Plan include both a Developer Balance and a Port Balance, those obligations 
will be paid pro rata, based on proportionate values of the Developer Balance and the 
Port Balance, as shown in the illustrative examples in FP Schedule 6. Funds will be 
applied to any outstanding accrued return on capital before application to the capital 
balances. 

2.5. Trust Account for Special Funds. The Port, in its proprietary capacity and as 
CFO Agent, IFD Agent, and IRFD Agent, will enter into a Special Fund Administration 
Agreement with the Special Fund Trustee under which the Special Fund Truste� will hold and 
administer in a Special Fund Trust Account segregated accounts described in this Financing 
Plan for disbursement. 

2.6. Certain Costs Incurred by Vertical Developers. If Developer does not 
reimburse Vertical Developers for the following costs, subject to treatment as a Capital Cost 
under this Financing Plan, the Port will enter into reimbursement agreements with Vertical 
Developers obligated to provide the following Public Benefit Costs under procedures similar to 
those described in the Acquisition Agreement and this Financing Plan tg comply with the CFO 
Law. Vertical Developer will not be entitled to any other reimbursement under this Financing 
Plan except for costs associated with Deferred Infrastructure as described in Subsection 3.l(b) 
(Deferred Infrastructure).· 
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(a) Arts Building. Under DDA § 7.12 (.4rts Building), Developer will
designate a Vertical Developer Affiliate to develop an Arts Building for uses consistent 
with the SUD provisions at Section 249.79 and the Arts Program (DDA Exh B6). The 
Port has agreed to subsidize the Arts Building with Arts Building Proceeds on conditions 
and in amounts specified in FP § 10.2 (Arts Building Funding). 

. (b) Noonan Replacement Space. DDA § 7.13 (Noonan Replacement Cost) 
requires Developer to provide Temporary Noonan Replacement Space and Permanent 
Noonan Replacement Space to the Noonan Tenants. FP § 10.2 (Arts Building Funding) 
specifies the amounts of Arts Building Proceeds that will be available to fund the 
Permanent Noonan Replacement Space, depending on whether it is located in the Arts 
Building or elsewhere in the 28-Acre Site. Under circumstances specified in DDA § 7.23 
(Pole11lial Relocation of Building 1 /), the Port and Developer, each in its sole discretion, 
may agree to apply Arts Building Proceeds to implement the Building 11 Relocation 
Plan, subject to prior authorization by the Port Commission and the Board of Supervisors. 

(c) Historic Buildine.s 12 and 21. Developer is required to reh�bilitate
Historic Building 12 and Historic Building 21 under DDA § 7.14 (Hisloric Buildings 12 
and 21). The Port has agreed to subsidize the designated Vertical Developer Affiliate's 
costs with Public Financing Sources generated by those buildings, as described in 
FP art. 11 (Historic Buildings). 

(d) Rooltop Open Space. Under conditions specified in !)DA§ 7.15 (Rooftop
Open Space), the Port may request that Developer include in its Phase Submittal for 
Phase 3 a location for Rooftop Open Space on an Option Parcel. The pertinent Vertical 
Developer will not be required to build the Rooftop Open Space unless the Port is able to 
demonstrate that Public Financing Sources will be available to finance the costs 
associated with the Rooftop Open Space. 

2.7. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds
secured and payable by a pledge of Port revenues under the Port Master Indenture. As 
defined in the Port Master Indenture, pledged Port revenues specifically exclude revenues 
pledged to repay financing for public facilities that have been designated by the Port as 
"Special Facilities." 

(b) Designation and Effect. The Port hereby designates the SUD as a Special
Facility and declares revenues from and with respect to the SUD, including Land 
Proceeds and Project Surplus, to be Special Facility Revenue .pledged to pay Special 
Facility Revenue Bonds. As a result, the Port revenues from and with respect to the SUD 
are not "Revenue" subject to and as defined in the Port Master Indenture. 

(c) Condition to Issuance of Bonds Payable from Allocated Tax Increment.
Before issuing any Mello-Roos Bonds that are payable from Allocated Tax Increment or 
Tax Increment Bonds, the Port will file with the trustee for the Port Revenue Bonds the 
certificate, opinion, and report required by the Port Master Indenture. 

2.8. Port FY Budget. Each Phase Approval and any amendment to a Phase Budget 
will obligate the Port to submit a Port FY Budget consistent with the Phase Budget for the next 
and each succeeding City Fiscal Year during which the Parties expect to use Public Financing 
Sources, Advances of Land Proceeds, or Port Capital Advances to satisfy any part of the 
Project Payment Obligation. 
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3. LAND PROCEEDS

3.1. Use of Land Proceeds. Developer and the Port agree to the uses of Land . . 
Proceeds described in this Article. All Land Proceeds will be deposited or deemed deposited 
into Escrow, which will be deemed to be deposits into the Port Harbor Fund. 

(a) .Capital Costs. The Port will use Advances of Land Proceeds from Option
Parcels as those funds become available to pay the Developer Balance and any Port 
Balance as specified in this Financing Plan. The Port may also use Advances of Land 
Proceeds to pay Developer pass-throughs. 

(b) Deferred Jnfrasfructure. Subject to the prior approval of all parties to the
conveyance documents, when the Port conveys an Option Parcel to a Vertical Developer, 
the Vertical DDA will: 

(i) identify any Deferred lnstructure to be constructed by the Vertical
Developer; and 

(ii) obligate the Vertical "Developer to construct any identified
Deferred Infrastructure. 

After completion of the Deferred Infrastructure by the Vertical Developer, the 
Developer may, in its sole discretion, agree to reimburse the Vertical Developer 
for its D_eterred Infrastructure costs, in which case Developer will recover such 
reimbursement as a Capital Cost; provided, however, the Developer will not have 
the option to reimburse the Vertical Developer if Interim Satisfaction has 
occurred and if there are Project Payment Sources available to reimburse the 
Vertical Developer as a Developer pass-through. 

(c) . 20th/Jllinois Plaza.

(i) The Port's offering document for Parcel K North will require the
Vertical Developer to build the 20th/Illinois Plaza as a public benefit of the 
development project. The Port will specify an estimate of the cost to construct the 

· 20th/Illinois Plaza based on third-party cost estimates.

(ii) The 20th/Illinois Plaza offset will be deemed to have been deducted
from the Parcel K North Proceeds. The Port will instruct the Escrow Agent to 
disburse the Parcel K North Proceeds to Developer in accordance with 
Section 2.3 (Entitlement Costs). 

. . 

(iii) The initial ·amount of the Advance of Land Proceeds
.will be the .

sum of Parcel K North Proceeds and the 20th/Illinois Plaza offset, subject to true
up. The Port will enter the disbursement date, amount, and applic_ation of funds 
on the allonges to Promissory Note-LP and Promissory Note-X as applicable. 

(iv) The Vertical Developer will be required to provide evidence of its
actual costs to build the 20th/Illinois Plaza to the Port. The-Port will revise its 
entries on the allonges to Promissory Note-LP and Promissory Note-X 
accordingly. The entries will date back to the date on which Parcel K North 
Proceeds were disbursed from Escrow. 

(v) The Port may elect to require the Parcel K North Vertical
Developer to build the Michigan Street segment also. If so, the offering 
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_document will specify that the Vertical Developer will be the Port's fee developer 
for the Michigan Street segment subject to public works contracting requirements 
and an acquisition agreement complying with the CFO Law, and the Port will 
agree to pay the Vertical Developer's costs to build the Michigan Street segment 
using Pier 70 Condo CFO Proceeds. Under this payment structure, the Port will 
not be making an Advance of Land Proceeds. 

(d) Hoedown Yard Improvements.

(i) Assuming that the City exercises or publicly offers its purchase
option for the Hoedown Yard, the Port will work with the City on its offering 
document.· At the City's election, the offering document may require the 
Hoedown Yard Vertical Developer to build Irish Hill Park. Subject to a City
approved budget, the City and the Port will agree to pay the Vertical Developer's 
costs with Hoedown Yard CFO Proceeds. If Hoedown Yard CFO Proceeds are 
not sufficient to pay for Irish Hill Park costs, the Port will use Port Tax Increment, 
except to the extent required under Article 11 (Historic Buildings), to fill the gap. 

(ii) The offering document will also specify whether construction of
Irish Hill Park will be a public works project that the City will fund directly with 
Hoedown Yard CFO Proceeds, or whether the Vertical Developer will pay the 
cost to build Irish Hill Park conditioned on reimbursement from Hoedown Yard 
CFO Proceeds to the extent available and subject to the requirements of the CFO 
Law. 

(e) Revenue Sharing. Land Proceeds will J>e the source of revenue-sharing as
described in this Financing Plan. 

3.2. Special Fund for Land Proceeds . 
.. 

(a) Land Proceeds Fund. The Port will enter into the Special Fund
Administration Agreement with the Special Fund Trustee specifying the Special Fund 
Trustee's duties to hold and administer the Land Proceeds Fund in accordance with this 
Financing Plan. In the Land Proceeds Fund, the Revenue Account has been created as a 
subaccount. The Special Fund Trustee's principal duties for the Land Proceeds Fund and 
the Revenue Account are described in this Article. 

(b) Interim Satisfaction. At any time when the Project Payment Obligation
for a Phase is satisfied, but the other conditions to Interim Satisfaction under 
Subsection 3.6(b) (Interim Satisfaction Event at Closing) have not been met, Land 
Proceeds will be deposited into the Land Proceeds Fund and be available for Capital 
Costs until Interim Satisfaction occurs. If all of the conditions under Subsection 3.6(b) 
(Interim Satisfaction Event at Closing) have been met, Land Proceeds will be deposited 
into, or transferred to, the Revenue Account for revenue-sharing. Funds deposited in the 
Revenue Account will be immediately disbursed to the Developer in the Developer Share 
and to the Port in the Port Share. 

(c) Revenue Sharing. All other funds deposited in the Revenue Account
under this Financing Plan will be immediately disbursed to the Developer in the 
Developer Share and to the Port in the Port Share. Land Proceeds in the Land Proceeds 
Fund will_be transferred to the Revenue Account for revenue-sharing as described in 
Section 3.10 (Distribution of Project Surplus). 
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(d) Character of Distributed Land Proceeds.
' 

(i) The Developer Share of the Interim Satisfaction Balance
· 

distributed to Developer will not be subject to any obligation for Developer to 
reinvest the funds in Horizontal Development Costs or other restrictions on use 
under this Financing Plan. 

· (ii) The Port Share of the Interim Satisfaction Balance distributed to 
the Port will not be subject to any obligation for the Port to reinvest the funds in 
Horizontal Development Costs or other restrictions on use under this Financing 
Plan unless the Port committed to do so in a Phase Budget. 

· 3.3. Right to Credit Bid. Under DDA art. 7 (Parcel Conveyances), Developer, 
through its Vertical· Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of the Prepaid Rent or purchase price of each Option Parcel, subject to the Port's 
rights following a Subordination Event. Under this Section, the permitted amount of any Credit 
Bid will be applied automatically to a Vertical Developer.Affiliate's purchase or ground lease of 
an Option Parcel. 

(a) Calculation of Price. The price that a Vertical Developer Affiliate will be
required to pay for Closing any Port conveyance of an Option Parcel will be as set forth 
in DDA art. 7 (Parcel Conveyance.\). 

(b) · Public Financing Sources. Before the Credit Bid Determination Date, the
Port ,yill provide to Developer an update on available Public Financing Sources, which 
will exclude amounts intended to pay Approved Payments. The Parties will assume that 
the available Public Financing Sources, in addition to the Advance of Land Proceeds 
from the conveyance, would be used to pay Capital Costs before Developer Capital or 
Port Capital is used. 

(c) Estimated Balance Owing.

(i) Developer will provide an estimate of the Developer Balance as of
the Closing Deadline. The Port will provide an estimate of the Port Balance as of 
the Closing Deadline. The Parties must exchange this information and daily 
accrual rates by the Credit Bid Determination Date. 

(ii) The Parties will a�sume that Developer will spend Developer
Capital on Phase Improvements on projected spending dates occurring before the 
Closing Deadline to the extent not paid by Public Financing Sources or Land 
Proceeds. Estimated costs that Developer does not have under contract will not 
be considered for this purpose. 

(iii) The Parties will assume that the Port will make one or more Port
Capital Advances to pay for Phase Improvements as specified in any Port 
commitment to do so under Section 7.5 (Treatment of Port Capital Advances). 

. 
. 

(iv) If no Port Balance will be outstanding on the Credit Bid
Determination Date, the amount that a Vertical Developer Affiliate may Credit 
Bid for the Port's conveyance of the Option Parcel will be determined under 
Su�section 3.4(a) (Developer Balance Only). 

(v) If both a Developer Balance and a Port Balance will be outstanding
on the Credit Bid Determination Date, the amount that a Vertical Developer 
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Affiliate may Credit Bid for the Port's conveyance of the Option Parcel will be 
determined under Subsection 3.4(b) (Balances Owed to Both Parties). 

(vi) The right to Credit Bid will not affect a Vertical Developer
Affiliate's obligation to pay Developer Closing Costs in cash to Close Escrow on 
the Port's conveyance of an Option Parcel. 

· (vii) ·When a Vertical Developer Affiliate must pay Fair Market Value
to the Port both in cash and by Credit Bid, the entire Credit Bid must be applied to 
the outstanding Developer Balance before the Port authorizes disbursement of 
Land Proceeds to Developer. 

3.4. Amount of Credit Bid. The Parties will establish the amount of a Vertical 
Developer Affiliate's Credit Bid no later than the Credit Bid Determination Date as follows. 

(a) Developer Balance Only. This Subsection will apply when the Project
Payment Obligation consists sole.ly of the Developer Balance. The Parties· estimates will 
be subject to final adjustment to confirmed figures at the Close of Escrow. 

(i) If the estimated Developer Balance is greater than the Fair Market
Value of the Option Parcel, the Credit Bid will be the full amount of the Fair 
Market Value. The Port, in turn, will be deemed to have received the Credit Bid 
in Escrow at Closing and to have instructed the Escrow Agent to disburse the 
amount of the Credit Bid as an Advance of Land Proceeds immediately after 
Closing to Developer with a corresponding reduction in the Developer Balance, 
which Developer will record in the Developer-C&pital Schedule. 

(ii) If the estimated Developer Balance is less than the Fair Market
Value of the Option Parcel, the following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be
limited to the amount of the Developer Balance, subject to the Port's 
rights under Section 3.7 (Parcel Lease Options), plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
Developer Balance, if any. The Credit Bid will be deemed to have been 
delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have instructed the
Escrow Agent to disburse funds in the amount of the Credit Bid at Closing 
as an Advance of Land Proceeds to Developer immediately after the Port's 
receipt to satisfy the Developer Balance on an interim basis and reduce the 
Developer Capital Schedule to zero. 

(3) As a condition to Closing, the Vertical Developer Affiliate
will be required to deposit cash into Escrow equal to the sum of: 

(A) 55% of the difference between Fair Market Value
and the Developer Balance; and 

(8) the amount of Developer Closing Costs, or as
otherwise determined under Section 3.7 (Parcel Lease Options). 

(4) The Joint Escrow Instructions will direct the Escrow Agent
to pay Developer Closing Costs and then to disburse the remaining cash 
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Land Proceeds directly to the Port, or otherwise as set forth in Section 3.7 
(Parcel Lease Options). 

(b) Balances Owed to Both Parties. This Subsection will apply when the
Project Payment Obligation includes both a Developer Balance and a Port Balance on the 
Credit Bid Determination Date. The Parties' estimates will be subject to final adjustment 
to actual amounts at the Close of Escrow. 

(i) If the sum of the estimated Developer Balance and Port Balance is
greater than the Fair Market Value of the Option Parcel", the maximum amount of 
the Credit Bid will be Developer's pro rata share of the Fair Market Value, 
calculated in accordance with Subsection 2.4(g) (Pro Rata Payments), and the 
Vertical Developer must pay the difference between the Credit Bid and the Fair 
Market Value in cash. The Port, in turn, will be deemed to have received the 
Credit Bid in Escrow at Closing and to have instructed the Escrow Agent to 
disburse the amount of the Credit Bid as an Advance of Land Proceeds 
immediately after Closing to Developer. 

(ii) If the Developer Balance and the �ort Balan�e are less than the
Fair Market Value of the Option Parcel on the Credit Bid Determination Date, the 
following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be
limited to the amount of the Developer Balance, plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
total of the Developer Balance and Port Balance. The Credit Bid will be 
deemed delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have received the
Credit Bid in Escrow at Closing, and to have instructed the Escrow Agent 
to disburse the amount of the Credit Bid immediately after Closing to 
Developer to satisfy the Developer Balance and reduce the Developer 

-Capital Schedule to zero on an interim basis.

(3) As a condition to Closing, the Vertical Developer Affiliate
will be required to deposit cash into Escrow equal to the sum of: 

(A) the Port Balance;

(B) 55% of the difference between Fair Market Value of
the Option Parcel and total of the Developer Balance and Port 
Balance; and 

(C) the amount of Developer Closing Costs, or as
otherwise determined under Section 3.7 (Parcel Lease Options) . 

. 

(4) The Joint Escrow Instructions will direct the Escrow Agent
to pay Developer Closing Costs and disburse to the Port the remaining 
Land Proceeds, or otherwise as set forth in Section 3. 7 (Parcel Lease 
Options). 

(iii) Developer must enter all cash and Credit Bids applied to the
Developer Balance in the Developer Capital Schedule. The Port must enter all 
cash applied to the Port Balance in the Port Capital Schedule. 

FP-26 



(c) Sample Calculations. The application of funds according to the priorities
above is shown in the illustrative examples in FP Schedule 5 (Sample Credit Bid 
Calculations), assuming the Port conveys an Option Parcel to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value. 

3.5. Treatment of Third-Party Payments. 

(a) Escrow. Unless the Port has made a Parcel Lease Election under
Section 3.7 (Parcel Lease Options), any Unrelated Vertical Developer that ground leases 
or buys an Option Parcel must deposit cash into Escrow equal to the sum of Fair Market 
Value and Developer Closing Costs. The Joint Escrow Instructions will direct the 
Escrow Agent to obtain demands for the Developer Balance and the Port Balance as of 
the Closing Deadline with daily accrual rates, subject to verification. 

(b) Disbursements. Subject to Section 3.7 (Parcel Lease Options), the Port
will direct the Escrow Agent to pay Developer Closing Costs from the Escrow Account, 
then disburse the remaining funds at the Close of Escrow: Disbursements will be 
Advances of Land Proceeds f�r the following purposes and in the following order: 

(i) to pay any remaining balance of the Entitlement Sum and accrued
Developer Return: 

(ii) to pay Capital Costs according to Subsection 2.4(t) (Priorities for
Payment) and, if applicable, Subsection 2.4(g) (Pro Rata Payments); and 

(iii) to the Special Fund Trustee for deposit in the Revenue Account of
the Land Proceeds Fund. 

3.6. Interim Satisfaction. 

(a) - Effect of Breach. This Section will not apply at any time when a potential
breach or an uncured Event of Default by Developer exists. 

(b) Interim Satisfaction Event at Closing. An Interim Satisfaction Event will
occur by operation of this Financing Plan only when the Land Proceeds from the 
conveyance of an Option Parcel would be sufficient to: 

(i) satisfy the Developer Balance in full in cash or by Credit Bid;

(ii) satisfy the Port Balance in full in cash; and

(iii) pay Phase Improvement Costs under existing contracts that are
anticipated to be payable within 30 days after the Close of Escrow. 

(c) Distribution oflnterim Satisfaction Balance from Escrow. If the Port is
conveying the Option Parcel in fee, the Port will instruct the Escrow Agent to disburse 
the Developer Share and the Port Share of the Interim Satisfaction Balance from Escrow 
·to the Special Fund Trustee for deposit in the Revenue Account of the Land Proceeds
Fund. lfthe Port is conveying the Option Parcel by Parcel Lease, Section 3.7 (Parcel
Lease Options) will apply.
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3. 7. Parcel Lease Options. 

(a) Port Election. Interim Satisfaction will give rise to the Port's right to elect
one of the Parcel Lease options under this Section. At Interim Satisfaction, the Port must 
provide a notice of Parcel Lease Election to Developer no later than IO days after the 
appraisal of the Option Parcel becomes final under DDA § 7.3 (Option Parcel 
Appraisals). 

(b) Hybrid Lease. lf the notice of Parcel Lease Election states that the Port
elects to convey the Option Parcel by Hybrid Lease, the Port will require the Vertical 
Developer to enter into a Hybrid Lease for the Option Parcel. Under a Hybrid Lease, the 
Interim Satisfaction Balance will be distributed for revenue-sharing as described in this 
Subsection. 

(i) The Port will direct the applicable Payment Agent to disburse
available Public Financing Sources and the Advance of Land Proceeds needed to 
pay off the Developer Balance and the Port Balance and to pay Developer pass
throughs expected to be payable within 30 days after the Close of Escrow. 

(ii) Under a Hybrid Lease, the remaining Land Proceeds will be the
Interim Satisfaction Balance available for revenue-sharing as follows. 

(1) The Developer Share of the Interim Satisfaction Balance
will be disbursed from Escrow directly to Developer. 

(2) The Port Share of the Interim Satisfaction Balance will be
paid fo the Port as Annual Ground Rent. Annual Ground Rent will be 
calculated by applying the Rent Conversion Factor to the Port Share of the 
Interim S�tisfaction Balance, with the first installment paid at the Close of 
Escrow. 

(3) For example, if the Interim Satisfaction Balance were
$10 million, Developer would receive Prepaid Rent of$4.5 million in a 
lump sum in cash or by Credit Bid, and the Port would receive the first of 

· 99 installments of Annual Ground Rent in cash at the Close of Escrow,
calculated by the formula: $5.5 million x Rent Conversion Factor, subject
to escalation under the Parcel Lease.

· 

(iii) The Joint Escrow Instructions will direct the Escrow Agent to
obtain demands for payment of the Developer Balance from Developer and for 
payment of the Port Balance from the Port,with each Party's demand subject to 
verification by the other Party, and to Close only after the Vertical Developer has 
deposited required funds into Escrow. 

. (iv) The Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account after paying the Developer 
Closing Costs in the following order and amounts, each of which will be an
Advance of Land Proceeds: 

· 

(1) to Developer, the remaining balance of the Entitlement
Sum and accrued Developer Return in cash or by Credit Bid, as 
applicable; 
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(2) in accordance with Subsection 2.4(t) (Priorities for
Payment): to Developer, the Developer Balance in cash or by Credit Bid, 
as applicable; and to the Port, the Port Balance in cash. 

(v) If disbursements under clause (iv) of this Subsection result in
Interim Satisfaction, the Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds remaining in the Escrow Account for revenue-sharing as follows: 

(I) the Developer Share of the Interim Satfsfaction Balance in
cash or by Credit Bid to Developer; and 

(2) the first installment of Annual Ground Rent due under the
Hybrid Lease in cash to the Port. 

(c) Prepaid Lease. If the notice of Parcel Lease Election states that the Port
elects to convey the Option Parcel by Prepaid Lease, the Joint Escrow Instructions for the 
Prepaid Lease will direct the Escrow Agent to disburse Land Proceeds from Escrow in 
the following order and amounts: 

(i) to the Escrow Agent, the Developer Closing Costs;

(ii) to Developer, the remaining balance of the Entitlement Sum and
accrued Developer Return by an Advance of Land Proceeds in cash or by Credit 
Bid, as applicable; 

(iii) the Developer Balance to Developer by an Advance of Land
Proceeds in cash or by Credit Bid, as applicable, and the Port Balance to the Port 
by and Advance of Land Proceeds in cash; and 

(iv) the Developer Share of the Interim Satisfaction Balance in cash or
by Credit Bid to Developer, and the Port Share in cash to the Port. 

(d) Developer Election. Developer will have right to elect to be paid Annual
Ground Rent on the same conditions under which the Port can elect to receive Annual 
Ground Rent. Developer's election will be subject to an agreement between the Port and 
Developer, under which Developer's right to receive each annual installment of Annual 
Ground Rent will be subordinate to the Port's receipt of Annual Ground Rent. 

3.8. Deferred Fair Market Value Payments. 

(a) Deposits. A Vertical Developer may defer paying the entire Fair Market
Value for a Commercial Parcel in the following manner. Vertical Developer Affiliates 
may Credit Bid amounts to be paid under this Section, subject to Section 3.4 (Amount of 
Credit Bid). 

(i) The Vertical Developer must make a nonrefundable deposit of
10% of the Fair Market Value of the Commercial Parcel. 

(ii) No later than six months after making the initial deposit, the
Vertical Developer must either: 

(1) Close Escrow by paying the balance of the Fair Market
Value for the Commercial Parcel; or 
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(2) · make an additional nonrefundable deposit of 10% of the
Fair Market Value of the Commercial Parcel. 

(iii) The Vertical Developer must Close Escrow no later than
six months after making the second deposit if it did not close under clause (ii) of 
this Subsection. 

(b) Failure to Close or Make Deposits.

(i) If the Vertical Developer fails to take any step required by
clause (ii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit the 

. initial deposit and all rights to the Commercial Parcel. 

(ii) If the Vertical Developer fails to timely Close Escrow under
clause (iii) of Subsection 3.8(a) (Deposits), the Vertical Developer will forfeit 
both deposits and all rights to the Commercial Parcel. 

(c) Application of Deposits. Deposits made under Subsection 3.8(a)
(Deposits) will be nonrefundable and will be treated as L�nd Proceeds under Section 3.3 
(Right to Credit Bid) and Section 3.4 (Amount of Credit Bid) if paid by a Vertical 
Developer Affiliate or under Section 3.5 (Treatment of Third-Party Payments) if paid by 
an Unrelated Vertical Developer. The Port will take the same steps as set forth in. 
Subsection 3.3(c) (Estimated Balance Owing) for determining the Developer Balance 
and the Port Balance by the date of the deposit. 

3.9. Reporting. Developer Quarterly 'Reports must reflect the flow of al! funds into 
and from Escrow for each Port conveyance of an Option Parcel, and the amount of Percentage· 
Rent reported to Port under the Master Lease for the immediately prior Quarter. Each Vertical 
Developer Affiliate's payments to the Port must be broken down by amounts paid by Credit Bid 
or in cash. The Port's corresponding disbursements to Developer must also be broken down by 
Credit Bid and cash. Each Developer Quarterly Report must include an updated Developer 
Capital Schedule reflecting the Cumulative IRR and the reduction of the Developer Balance 
when funds are actually received or, in the case of a Credit Bid, as of the date of a deposit under 
Section 3.8 (Deferred Fair Market Value Payments) or the Close of Escrow. 

3.10. Distribution of Project Surplus. 

(a) Distribution of Land Proceeds after Final Audit.

(i) After the Port has accepted the Final Audit under
Subsection 9.4(b) (Final Audit), the Parties will review the aggregate amount of 
the Interim Satisfaction Balance distributed from time to time. If the Final Audit 
shows any discrepancy between the amounts each Party actually received and its 
respective revenue share, the Port will direct the Special Fund Trustee to make a 
disbursement from the Land Proceeds Fund as necessary to correct the 
discrepancy. 

(ii) If no funds remain in the Land Proceeds Fund, but the Final Audit
shows a discrepancy in the amounts disbursed, the Port will adjust distributions of 
the Project Surplus to the Port or the Developer, as applicable, to correct the 
discrepancy. 
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(iii) If no discrepancy is shown, the balance in the Land Proceeds Fund
will be transferred to the Revenue Account and distributed as Project Surplus by 
Developer Share and Port Share. 

(b) Final Distribution. After the Port has accepted the Final Audit under
Subsection 9.4(b) (Final Audit), the Port will: 

. 

. 

(i) transfer all funds in the Land Proceeds Fund to the Revenue
Account for immediate disbursement to Developer and the Port by Developer 
Share and Port Share; 

(ii) assign 45% of all PNLP Payments to Developer for payment as
described in Subsection 7.6(c) (Promissory Note-LP); and 

(iii) direct the CFD Agent and the IFO Agent to tender all PNLP
Payments to the Special Fund Trustee for deposit into the Revenue Account for 
disbursement to Developer and the Port by Developer Share and Port Share until 
Promissory Note-J_,P has been fully paid. 

4. MELLO-ROOS TAXES

4.1. Purpose.

(a) City Policy. Developer acknowledges that the CFD Goals will prevail in
the event of any inconsistency with this Financing Plan, exc;ept to the extent that the 
Board of Supervisors waives any provision of the CFD Goals in the CFO Formation 
Proceedings or otherwise. The term sheet attache_d as FP Exhibit E outlines the principal 
terms that the Parties expect to be in the RMAs for the Pier 70 CFDs and the Hoedown 
Yard CFD. 

. (b) Authority for Pier 70 Leased Property CFO. Subject to Governing Law 
and Policy and the Pier 70 Leased Property CFO's authorized bonded indebtedness limit, 
when formed, the Pier 70 Leased Property CFD will be authorized to: 

(i) finance all costs described in Subsection 1.3(a) (Pier 70 Leased
Property CFO): 

(ii) enter into a pledge agreement with the IFO to accept and expend
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available-Project
Payment Sources to pay amounts owing under Promissory Note-X; 
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(vii) use Shoreline Special Taxes, amounts remaining in the Project
Reserve Account and Shoreline Account, and Mello-Roos Bond Proceeds to pay 

. directly for or pledge as security for Bonds to finance Pier 70 Shoreline Protection 
Facilities and, subject to Port Commission and Board of Supervisors approval, for 
other Pier 70 costs and other uses permitted under the CFD Formation 
Proceedings for the Pier 70 Leased Property CFD; 

(viii) for the purpose of maximizing Public Financing Proceeds to the
extent permitted under Governing Law and Policy, enter into other arrangements 
to advance Facilities Special Taxes collected on a pay-as-you-go basis from 
Taxable Parcels in the Pier 70 Leased Property CFD to pay eligible Capital Costs 
until other Project Payment Sources are available; and 

(ix) use Services Special Taxes to pay Ongoing Maintenance Costs of
the FC Project Area Maintained Facilities as described in Subsection 1.3(a) 
(Pier 70 Leased Property CFD). 

(c) Authority for Pier 70 Condo CFD. Subject to Governing Law and Policy
and the Pier 70 Condo CFD's authorized bonded indebtedness limit, when formed, the 
Pier 70 Condo CFD will be authorized to: 

(i) finance all costs described in Subsection 1.3(b) (Pier 70
Condo CFD); 

(ii) enter into a pledge agreement with the IFD and accept and expend
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through the City at the Port's request for
any purpose authorized in this Financing Plan; 

(v) after the Project Payment Obligation is fully satisfied, use available
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available Project
Payment Sources to pay amounts owing under Promissory Note-X; 

(vii) · for the purpose of maximizing Public Financing Proceeds available
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes· collected from Taxable Parcels in the Pier 70 Condo CFD 
to pay eligible Capital Costs until other Project Payment Sources are available; 

(viii) use Services Special Taxes levied in Zone 1 of the Pier 70
Condo CFD to pay Ongoing Maintenance Costs of Parcel K North Maintained 
Facilities; and 

(ix) use Services Special Taxes levied in Zone 2 of the Pier 70
Condo CFD to pay Ongoing Maintenance Costs of FC Project Area Maintained 
Facilities as described in Subsection l.3(b) (Pier 70 Condo CFD). 
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(d) Authority for the Hoedown Yard CFD. Subject to Governing Law and
Policy and the Hoedown Yard CFD's authorized bonded indebtedness limit, when 
formed, the Hoedown Yard CFD will be authorized to: 

(i) 
CFD); 

finance all costs described in Subsection l.3(c) (Hoedown Yard 

(ii) issue Mello-Roos Bonds through the City at the Port's request for
any purpose authorized in this Financing Plan; and 

(iii) use Services Special Taxes from the Hoedown Yard CFD to pay
Ongoing Maintenance Costs of Hoedown Yard Maintained Facilities as described 
in Subsection l.3(c) (Hoedown Yard CFD). 

(e) Special Tax Levy on Leasehold Interests. Tenants under the Parcel Leases
and the Tenant under the Master Lease will pay Mello-Roos Taxes levied on leasehold 
interests in the Pier 70 Leased Property CFD. The City, the Port, and Developer agree 
that the Port's rights to terminate these leasehold interests for any reason may be limited 
by the Parcel Leases, the Master Lease, and pertinent Indentures, as applicable, to 
preserve the City's right to collect the Mello-Roos Taxes. 

4.2. City Implementation. The City has agreed to undertake the CFO Formation 
Proceedings for each CFO in the Tax Allocation MOU. 

(a) Agreement to Form CFOs. Promptly following the recordation of a
Transfer Map for the 28-Acre Site, the City will: 

(i) form the Pier 70 Leased Property CFO, with special tax rates and
other terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as 
otherwise required by this Financing Plan or agreed by the Parties; 

I 

(ii) designate the Future Annexation Arca of the Pier 70 Leased
Property CFO; 

(iii) form the Pier 70 Condo CFO, with special tax rates and other
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as otherwise 
required by this Financing Plan or as agreed by the Parties; 

and 
_- (iv) designate the Future Annexation Area of the Pier 70 Condo CFO; 

(v) form the Hoedown Yard CFD, with special tax rates and other
terms set forth in the RMA Term Sheet set forth in FP Exhibit E and as otherwise 
required by this Financing Plan or as agreed by the Parties. 

(b) - Agreement-to Allocate Special Taxes. The City has agreed to allocate to
each CFD the Mello-Roos Taxes from each CFD for use in accordance with this 
Financing Plan. 

(c) Appointment of Port as Agent. The City will appoint the Port as CFD
Agent to take all authorized actions on behalf of each CFO, including: 
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(i) directing the Special Fund Trustee to disburse Mello-Roos Taxes
for the purposes specified in the applicable CFO Formation Proceedings and 
described in this Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of
the Controller's Office whether and in what amounts the City will issue Bonds on 
behalf of each CFO; 

(iii) directing the Indenture Trustees' disbursement of Mello-Roos
Bond Proceeds; 

(iv) incurring and repaying indebtedness.as set forth in Promissory
Note-LP and Promissory Note-X; and 

· (v) for the purpose of maximizing Public Financing Proceeds available 
under Governing Law and Policy, enter into other arrangements to advance 
Facilities Special Taxes collected on a pay-as-you-go basis from Taxable Parcels 
in the Pier 70 Leased Property CFO or proceeds of Mello-Roos-only Bonds to pay 
eligible Capital Costs until other Project Payment Sources are available. 

(d) CFO Reporting Requirements. The Port as CFO Agent will prepare on
behalf of each CFO an annual CFO Report in compliance with California Government 
Code sections 50075.l(d), 50075.3(d), and 53411 for each CFO, reporting on: 

and 

(i) the amount of Mello-Roos Taxes collected and expended;

(ii) the amount of Mello-Roos Bond Proceeds collected and expended;

(iii) the status of the Project.

(e) Tax Allocation MOU. The Port has requested that the Board of
Supervisors authorize the Controller and the Treasurer-Tax Collector to enter into the Tax 
Allocation MOU with the Port under Charter section B7.320 in furtherance of the 
Financing Documents as follows. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated
fund Mello-Roos Taxes from each CFO as directed by the Port as CFO Agent, to 
the extent consistent with the Financing Documents. 

(ii) The Port will consult with the Public Finance Division of the
Controller's Office on timing, amounts, and other matters relating to Mello-Roos 
Bonds, and the Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to implement the objectives of the Financing Documents. 

4.3. Special Fund for Special Taxes·. Under sections 50075 and 53410 of the 
California Government Code; Mello-Roos Taxes must be deposited into a designated account. 
The Port will enter into the Special Fund Administration Agreement with the Special Fund 
Trustee authorizing the trustee to establish segregated accounts as needed to implement this 
Financing Plan. 

(a) Improvement Special Taxes. The Parties will prepare FP Exhibit F for
insertion into this·Financing Plan during or shortly after the CFO Formation Proceedings 
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and the IFD Formation Proceedings are complete. The authorized accounts in the Special 
Tax Fund for Improvement Special Taxes are anticipated to oe: 

(i) the Pier 70 CFO Facilities Accounts;

(ii) the Project Reserve Account;

(iii) the Shoreline Account;

(iv) the Arts Building Account;

(v) the Pier 70 Condo CFO Account;

(vi) the Hoedown Yard Facilities Account; and

(vii) other accounts to hold funds to repay indebtedness incurred by any
Facilities CFO under this Financing Plan. 

(b) Shoreline Account. After the Project Payment Obligation is satisfied and
Promissory Note.-LP is fully paid, any funds remaining in any of the Pier 70 CFO 
Facilities Accounts and the Project Reserve Account will be transferred to.the Shoreline 
Account. · 

(c) Services Special Taxes. The authorized accounts in the Services Special
Tax Fund will be: 

(i) the Pier 70 Leased Property_ Services Account;

(ii) the Pier 70 Condo CFO Services Account; and

(iii) the Hoedown Yard Services Account.

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under Section 3 of 
�rticle XIIIC of the California Constitution, under certain circumstances, voters may vote to 

· reduce or repeal the levy of special taxes in a community facilities district. Section 9 of article I
of the California �onstitution, however, prohibits the passage of a law resulting in an impairment
of contract.

(a) Notice. This Section provides notice of the following:

(i) The DOA, including this Financing Plan, is a contract between the
Port and Developer. 

(ii) This Financing Plan:

(1) describes an integrated program to finance Capital Costs,
100% affordable housing in the AHP Housing Area, the Historic Building 
Feasibility Gap, the Arts Building Funding, the Noonan Replacement 
Space, Ongoing Maintenance Costs, the Pier 70 Shoreline Protection 
Facilities, PNLP Payments, payments on Promissory Note-X, and the CFO 
Administrative Costs through the application of Mello-Roos Taxes and 
Mello-Roos Bonds secured and payable by Improvement Special Taxes 
and Services Special Taxes; and 
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(2) is an essential part of the consideration for the ODA.

(iii) Any reduction in the City's ability to levy and collect Mello-Roos
Taxes on behalf of each CFO for purposes specified in this Financing Plan would 
materially impair Developer's and the Port's contractual rights and obligations 
under the DOA. 

(b) Intent to Maintain Contract. To further preserve the contractual rights and
obligations tinder the ODA, the Port agrees that the following will apply until all Mello
Roos Bonds and all other debts have been repaid in full or defeased before maturity for 
any reason other than a refunding. 

(i) Until .the Port has satisfied the Project Payment Obligation and
paid Promissory Note-LP, neither the Port nor the City will initiate or conduct 
proceedings under CFO Law to reduce the Special Tax rates except by agreement 
with Developer or if legally compelled to do so (e.g., by a final judgment). 

(ii) If the voters adopt an initiative ordinance under section 3 of
article XIIIC of the California Constitution that purports to reduce, repeal, or 
otherwise alter the Special Tax rates, the Port will meet and confer with 
Developer and the City to consider reasonable legal action to preserve the Port's 
ability to comply with its obligations under the DOA and this Financing Plan. 

4.5. RMA Generally. 

(a) Cooperation. Developer·and the Port are working cooperatively to
develop RMAs for each Pier 70 CFO that are consistent with this Financing Plan. 
Agreed principal terms for each Pier 70 CFO and the Hoedown Yard CFO are shown in 
FP Exhibit E. 

. (b) Priority Administrative Costs. In the formation process for each CFO, 
the Port will estimate the amount of annual CFO Administrative Costs that will have first 
priority for payment by Mello-Roos Taxes based on: (i) actual administration costs of 
other community facilities districts in San Francisco; (ii) the CFD's complexity and size; 
and (iii) estimated costs of administrative services to be provided by Port and City staff 
and consultants. 

·(c) Special Tax Rates for Pier 70 Leased Property CFO. Developer and the 
Port agree as follows. 

(i) The maximum annual Facilities Special Taxes in the RMA for the
Pier 70 Leased Property CFO will be on a building square footage basis and will 
not �xceed 80% of the anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFO. For example, if the projected 
average annual Project Tax Increment for Leased Parcels is $5.00 per building 
square foot, then the maximum annual Facilities Special Taxes for the Pier 70 
Leased Property CFO will be not higher than $4.00 per building square foot. 

(ii) In addition, the Developer and the Port agree that Facilities Special
Taxes will not be levied on any Taxable Parcel in the Pier 70 Leased 
Property CFO after the IFD Termination Date for the Sub-Project Area in which 
the Taxable Parcel is located. 
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(d) Reduction of-Special Tax Rates for Pier 70 Leased Property CFO. If the
City, the Port, and Developer determine, before the City issues the first series of Mello
Roos Bonds secured by Improvement Special Taxes levied in the Pier 70 Leased 
Property CFO. that the anticipated average annual Project Tax Increment from Taxable 
Parcels is less than the amount projected at formation of the CFO, then the City and 
Developer will: 

(i) . take the steps necessary to reduce the Facilities Special Tax rates
in the RMA for the Pier 70 Leased Property CFO to an amount not more than 
80% of the revised anticipated average annual Project Tax Increment to be 
generated from Taxable Parcels in the CFO; and 

(ii) take the steps necessary to reduc� the Shoreline Special Tax rates
to reflect the decrease in assessed valuation. 

(e) Delinquencies. Each RMA will include a provision that limits the CFD's
authority to increase the levy of Special Taxes on any Taxable Parcel to make up for the 
delinquencies of other taxpayers in the CFO. The CFO will not be permitted to levy an 
amount in any year that is more than 10% of the maximum Special Tax Rate for the 
Taxable Parcel for this purpose. 

(t) Annual Levy. After formation of the Pier 70 CFDs, the CFO
Administrator will consult with Developer as needed to determine in each City Fiscal 
�fil: 

(i) what development has occurred in the prior City Fiscal Year;

(ii) the amount of Project Tax Increment in the Tax Increment Fund;

(iii) the amount of Housing Tax Increment in the Housing Tax
Increment Fund; 

(iv) the debt service requirements for each CFO; and

(v) the anticipated CFO Administrative Costs.

(g) Material Changes to CFO Law. lfCFD Law changes to make Mello-Roos
Taxes unavailable or severely impair the uses authorized by the Financing Documents, 
the Port and Developer in consultation with the City will negotiate in good faith to 
establish a substitute financing program equivalent in nature and function as allowed 
under then-current Governing Law and Policy. 

4.6. Services Special Taxes. 

(a) Authorized Costs. The RMA for each Services CFO will authorize the
City to levy Services Special Taxes annually in the amounts needed to provide a 
perpetual pay-as-you-go source to fund Ongoing Maintenance Costs of Maintained 
Facilities. Developer acknowledges that Maintained Facilities will never include privat� 
open space. 

(b) No Prepayment. The RMA for each CFD will provide that taxpayers will
not be allowed to prepay Services Special Taxes. 
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(c)_ Other Sources for Ommin!! Maintenance Costs. 

(i) Although the City and the Port will acquire all Horizontal
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success and identity of th� Project. To 
protect its investment, Developer has agreed to establish a supporting framework 
if needed or desired to replace or supplement the .Services Special Taxes, which 
may include assessments through one or more property owners associations, to 
assist in funding Ongoing _Maintenance Costs if necessary .. 

(ii) In addition, the Port will establish maintenance obligations among
all other Pier 70 tenants and property owners, as well as consenting adjacent 
landowners who benefit from adjacency of Maintained Facilities, to contribute 
their equitable shares toward Ongoing Maintenance Costs. · 

(d) Covenants.

(i) The _Port has informed Developer that, because of limited Port
revenue sources, the Port would not enter into the DDA or Financing Plan without 
ensurin·g an ongoing funding source for Ongoing Maintenance Costs.

(ii)_ Developer agrees to obtain Port or City, if applicable, approval of 
and establish maintenance covenants to be recorded in the Official Records before 
the Port or the City conveys any Taxable Parcel in any CFO formed in the SUD. 
Maintenance covenants will run with the land and be binding on successors in 
perpetuity. 

(iii) The maintenance covenants will specify that the City, including the
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel to 
pay an amount equivalent to Services Special Taxes that would have been levied 
if the CFDs or their taxing powers are ever eliminated or reduced for any reason, 
including any vote of the qualified electors in the CFD. 

4.7. Project Reserve and Shoreline Accounts. 

(a) Funding for Accounts. The CFO Formation Proceedings will authorize
the Pier 70 Leased Property CFD to assess Shoreline Special Taxes on Taxable Parcels in 
the Pier 70 Leased Property CFO. 

(i) Shoreline Special Taxes.will be levied at the times and the rates in
the RMA on each Taxable Parcel in the Pier 70 Leased Property CFO (other than 
any Historic Buildings). 

(ii) Until the Project Payment Obligation is satisfied and Promissory
Note�LP is fully repaid, Shoreline Special Taxes, after making any payments due 
on a Principal Payment Date, paying priority and any other CFD Administrative 
Costs, and setting aside amounts needed to replenish any other reserves, will be 
held for authorized purposes. 

(b) Division of Funds. For each Phase, until the conditions described in
clause (ii), clause (iii), or clause (iv) of this Subsection have occurred, 75% of the 
Shoreline Special Taxes collected under Subsection 4.7(a) (Funding for Accounts) from 
Taxable Parcels (other than any Historic Building) in that Phase of the Pier 70 Leased 
Property CFD will be deposited into the Project Reserve Account. 
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(i) If at the end of a Phase, the Phase Audit shows that the Phase
reached Phase Satisfaction, then the following will apply (as shown in the 
illustrative examples titled "Shoreline I" and "Shoreline I Formulas" in FP 
Schedule 7). 

(1) One-third of the Shoreline Special Taxes collected in the
Phase remaining on deposit in the Project Reserve Account will be 
transferred to the Shoreline Account. 

(2). Transfers of Shoreline Special Taxes collected from the 
Taxable Parcels in the Phase to the Project Reserve Account will be 
reduced from 75% to 50%. 

(3) Amounts remaining on deposit in the Project Reserve
Account after the transfer under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(ii) If at the end of a Phase, the Phase Audit shows that the Phase did
not reach Phase Satisfaction, but Phase Satisfaction could be.reached by using 
one-third or less of the funds in the Project Reserve Account, then the following 
will apply (as shown in the illustrative examples titled "Shoreline'2" and 
"Shoreline 2 Formulas" in FP Schedule 7). 

(1) Funds on deposit in the Project Reserve Account will be
disbursed and applied to Capital Costs in accordance with 
Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
Phase Satisfaction for the Phase. 

(2) After the transfer under paragraph (1), additional funds
from the Project Reserve Account will be transferred to the Shoreline 
Account so that, after the transfer under this Paragraph, the amount on 
deposit in the Project Reserve Account from Shoreline Special Taxes 
collected from Taxable Parcels in the Phase is equal to two-thirds of the 
amount that was in the Project Reserve Account before the transfer under 
paragraph (1), as shown in the Phase Audit. 

(3) After the transfer under paragraph (1), deposits into the
Project Reserve Account of Shoreline Special Taxes from Taxable Parcels 
in the Phase will be reduced from 75% to 50%. 

(4) Amounts remaining on deposit in the Project Reserve
Account after the transfer under paragraph (1) and amounts later 
deposited into the Project Reserve Account will be applied as needed for 
Later Phases. 

(iii) If at the end of a Phase, the Phase Audit shows that the Phase did
not reach Phase Satisfaction, but Phase Satisfaction can be reached by using more 
than one-third of the funds in the Project Reserve Account, the following will 
apply (as shown in the illustrative examples titled "Shoreline 3" and "Shoreline 3 
Formulas" in FP Schedule 7) .. 

(1) Funds on deposit in the Project Reserve Account will be
disbursed and applied to Capital Costs in accordance with 
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Subsection 2.4(g) (Pro Rata Payments) in amounts required to reach 
. Phase Satisfaction. 

(2) After the disbursements under paragraph (1), no transfers
will be made to the Shoreline Account. 

(3) After the disbursements under paragraph (I), deposits into
the Project Reserve Account of Shoreline Special Taxes from Taxable 
Parcels in the Phase will be reduced from 75% to 50%. 

(4) Amounts remaining on deposit in the Project Reserve
Account after the disbursements under paragraph (l) and Shoreline 
Special Taxes from Taxable Parcels in the Phase later deposited into the 
Project Reserve Account will be applied as needed for Later Phases. 

(iv) If at the end of a Phase, the Phase Audit shows that the Phase did
not reach Phase Satisfaction,- and Phase Satisfaction cannot be achieved using 
funds on deposit in the Project Reserve Fund, then the following will apply (a$ 
shown in the illustrative examples titled "Shoreline 4" and "Shoreline 4 
Formulas" in FP Schedule 7). 

(1) All of the funds in the Project Reserve Account will be
disbursed and applied to Capital Costs of the Phase in accordance with 
Subsection 2.4(d) (Payments from Project Payment Sources), 
Subsection 2.4(t) (Priorities for Payment), and Subsection 2.4(g) (Pro 
Rata Payments). 

(2) The Pier 70 Leased Property CFD will issue Mello-Roos
Bonds sized to 75% of and secured by Shoreline Special Taxes levied on 
Taxable Parcels in the Phase. Bond Proceeds will be applied to Capital 
Costs of the Phase in accordance with paragraph (1). 

(3) If proceeds of Bonds issued under paragraph (2) are not
sufficient to achieve Phase Satisfaction, available proceeds of any Bonds 
issued to fund Phase Improvements will be applied. The same priorities 
will apply. 

(4) 75% of the Shoreline Special Taxes will continue to be
deposited into the Project Reserve Account to provide funds to pay debt 
service on Bonds issued under paragraph (2)._

(v) For each Phase, funds deposited into the Shoreline Account will be
limited initially to 25% of the Shoreline Special Taxes collected under 
Subsection 4.7(a) (Funding for Accounts) from Taxable Parcels in the Phase. 
After satisfaction of the conditions set forth in clauses (i), (ii), or (iii) of this 
Subsection, deposits into the Shoreline Account will be increased to 50% of the 
Shoreline Special Taxes collected from Taxable Parcels in the Phase. If 
clause (iv) of this Subsection applies, deposits into the Shoreline Account will 
continue to be limited to 25% of Shoreline Special Taxes collected in the Phase. 

(c) Project Reserve. The Project Reserve Account will be used for the
following expenses, in the order of priority listed below. 

(i) Entitlement Sum and accrued Developer Return;
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(ii) other Horizontal Development Costs;

(iii) Developer Balance and Port Balance in accordance with
Subsection 2.4(d) (Payments from Project Payment Sources), subject to 
Subsection 2.4(f) (Priorities for Payment), and Subsection 2.4(g) (Pro Rata 
Payments); and 

(iv) the Historic Building Feasibility Gap.

(d) Shoreline Account. The Shoreline Account will be used for the expenses
listed below, subject to completion of any required environmental review under CEQA. 

(i) Shoreline Adaptation Studies;

{ii) Shoreline Protection Facilities; and

(iii) Pier 70 Shoreline Protection Facilities if Pier 70 Condo CFD
Proceeds are insufficient. 

(e) Project Reserve Transfers to Shoreline Account.

(i) When the accounts in the Facilities Special Tax Fund for the
Pier 70 CFDs and the Project Reserve Account are each Ready for Close, all 
funds remaining in each account will be transferred into the Shoreline Account 
and used for Pier 70 Shoreline Protection Facilities if needed and for other Port 
capital facilities approved by the Port Commission and the Board of Supervisors. 

(ii) The RMA for the Pier 70 Leased Property CFD will provide that
the CFD is authorized to continue to levy Shoreline Special Taxes in Zone I and 
Zone 2 of the Pier 70 Leased Property CFD to fund the Shoreline Protection 
Project after the Port has satisfied all of its payment obligations to Developer 
under this Financing Plan. 

(f) Determining Pier 70 Shoreline Protection Facilities.

(i) Before the anticipated date of the Final Audit, the Port will
complete a technical study of the 28-Acre Site Project's shoreline protection 
needs to provide a commer�ially reasonable standard of flood protection based on 
then-available scientific consensus (e.g., National Research Council or 
Intergovernmental Panel on Climate Change) for mid-high range of projected sea
level rise for the period through the term of the Master Lease and the Parcel 
Leases for the 28-Acre Site with the latest expiration date. 

(ii) The Port and Developer will review the study and agree on a
commercially reasonable design for needed potential shoreline-improvements to 
protect the 28-Acre Site from sea-level rise. 

(iii) The Port and Developer will review and comment on designs for
improvements outside of the 28-Acre Site that are needed to protect the 28-Acre 
Site, but the Port will have final design control and decision as long as Developer 
concurs that the scope will protect the 28-Acre Site. 

(iv) The Port, in consultation with Developer, will determine the
commercially reasonable costs of implementing the flood protection project to 
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protect the 28-Acre Site determined by this process, including a l 00%

contingency and annual escalation factors consistent with escalation used in the 
DOA for other costs and revenues. 

(v) Once design is work finalized, the Port and Developer will agree
on a construction schedule for the flood protection project. In accordance wi�h 
this Financing Plan, the Port will fund the Pier 70 Shoreline Protection Facilities 
with: 

(1) Any remaining Allocated Project Tax Increment for the
balance of the respective terms of the Sub-Project Areas; 

(2) Facilities Special Taxes levied in Zone 2 of the Pier 70

CondoCFD; 

(3) available Shoreline Special Taxes; and

(4) any proceeds of any Bonds secured by these sources.

(vi) The costs of Pier· 70 Shoreline Protection Facilities will not be
financed ·until all of the following are paid in full: 

(1) the Project Payment Obligation;

(2) Promissory Note-LP; and

(3) all other payment obligations to Developer under this
Financing Plan. 

. (vii) After all of the obligations under clause (vi) have been satisfied, 
and the Port has identified and set aside sources to pay for the projected costs of 
Pier 70 Shoreline Protection Facilities, Public Financing Sources from the 
28-Acre Site that are not subject to the Interest Cost Limitation will be applied to
Promissory Note-X.

(viii) Nothing in this Subsection will be construed to limit the ability of
- the Port to:

(1) spend Shoreline Special Taxes from the Shorelfne Account;

(2) request th�t the City issue Bonds secured by Shoreline
Special Taxes on deposit in the Shoreline Account; or 

(3) spend the resulting Bond Proceeds on Shoreline Protection
Facilities outside of Pier 70. 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees to refrain from
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of the Master Lease Premises until the IFD Termination Date. In 
addition, Developer covenants that should Developer initiate a Reassessment on a 
Taxable Parcel in the SUD in violation of the waiver in this Section, and subject to 
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Subsection 4.8(c) (Circumstances Causing Shortfall), Developer and the Port will take 
the following measures to avoid shortfalls. 

(i) Developer will pay the Port the Assessment Shortfall within
20 days after the Port delivers its payment demand. Amounts not paid when due 
will bear interest at the rate of 10%, compounded annually, until paid. 

(ii) The obligat"ion to pay the Assessment Shortfall will begin in the
City Fiscal Year following the Reassessment and continue until the earlier to 
occur of the following dates: 

(1) the applicable IFD Termination Date; and

(2) when the Assessment Shortfall is reduced to zero.

(b) Vertical Developer Waiver and Covenant. The Parties have agreed on
forms of Vertical DDAs and Parcel Leases for Vertical Developers that include the 
following provisions. 

(i) A waiver in which the Vertical Developer agrees to refrain from
initiating a Reassessment to reduce the Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in the SUD until the IFD Termination 
Date. 

(ii) A covenant by the Vertical Developer that should the Vertical
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of 

.· the waiver, and subject to Subsection 4.8(c) (Circumstances Causing Shortfall), 
the Vertical Developer and the Port will take the following measures to avoid 
shortfalls: 

(1) Vertical Developer will pay the Port the Assessment
Shortfall within 20 days after the Port delivers its payment demand. 
Amounts not paid when due will bear interest at the rate of 10%, 
compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin
in the City Fiscal Year following the Reassessment and continue until the 
earlier to �ccur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Circumstances Causing Shortfall. This Section will apply if Developer or
any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
violation of Subsection 4.8(a) (Developer Waiver and Covenant) or Subsection 4.8(b) 
(Vertical Developer Waiver and Covenant). 

(d) Tax Exemption. Developer and the Port do not intend for this Section to
affect the tax-exempt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or ·a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt Bonds to be deemed taxable due to the requirements under this Section, the 
Port will release the obligations under this Section and it will be deemed severed from 
this Financing Plan under App 1 AA.3"(Severability).

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the
Port expects the Port to make demand for payment under this Section. In light of the 
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Parties' mutual expectations, Developer has agreed to the waiver in Subsection 4.8(a)
(Developer Waiver and Covenant) and to include waiver and covenant language in 
documents with Vertical Developers as described in Subsection 4.8(b) (Vertical 
Developer Waiver and Covenant). 

(t) No Negotiation. Developer understands that the Port would not be willing
to enter into this Financing Plan without this Section. 

4.9. Future Annexations. This Section will apply to each Development Parcel 
located in the Future Annexation Area. 

(a) Notice oflntended Development. Developer will provide notice to the
Port and the City of Developer's decision to develop the parcel as NOi Property or as a 
Residential Condo Project. 

(b) Timine: of Annexation. Within 60 days after receiving Developer's notice,
the Port and the City will initiate proceedings necessary to: 

(i) annex any parcel that will be developed as NOi Property �o the
Pier 70 Leased Property CFO; or 

(ii) annex any parcel that will be developed as a Residential Condo
Project to the Pier 7_0 Condo CFO. 

· 

(c) Annexation Procedure. Annexation will be implemented by the Port's
delivery of its written unanimous approval (which does not require a public hearing) and 
an amendment to the Notice of Special Tax Lien as required by the CFO Law. At the 
recommendation of Bond Counsel, the Port may seek a Board of Supervisors resolution
confirming annexation. 

· · 

4.10. Limit on Actions. Neither the City nor the Port will take any action under the 
CFO Law or otherwise to do any of the following without Developer's prior consent: 
(i) initiate proceedings to modify or repeal any provision of any RMA or the CFO Law, the list
of authorized facilities and services, the Special Tax rates, or the authorized bonded
indebtedness; or (ii) annex any property to any CFD except under Section 4.9 (Future
Annexations). The Port and Developer agree to ask the Board of Supervisors-to include a
provision in legislation for the CFO Formation Proceedings that affirms, consistent with the
Development Agreement, that the City will not enforce any future changes to the CFO Law or
the Port IFD Guidelines in a manner that would impair the financing for the 28-Acre Site
Proje�t.

4.11. Validation. Developer agrees to cooperate with any City· or Port judicial 
validation actions relating to the formation of the CFDs and matters authorized under each 
RMA and this Financing Plan. Attorneys' fees associated with the�e validation actions will be 
Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 

4.12. Early Facilities Special Taxes. This Section will apply if Early Mello-Roos 
Bonds secured by Facilities Special Taxes from the Pier 70 Leased Property CFO are issued. 

(a) Developer's Agreement to Pay. Before the Port Closes Escrow on any
Parcel Lease for a Development Parcel in the Pier 70 Leased Property CFO, Developer 
will enter into an agreement with the Vertical Developer to reimburse to the Vertical 
Developer or pay the first two years' Facilities Special Tax levy, if any, on the 
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Development Parcel. Each payment that Developer makes under its agreement with the 
Vertical Developer (excluding penalties and interest} will be a Soll Cost reported on the 
Developer Capital Schedule. The agreement between Developer and the Vertical 
Developer will require the Vertical Developer to pay any Facilities Special Taxes levied 
on the Development Parcel if Developer fails ro pay or reimburse the Facilities Special 
Taxes under the agreement. 

(b) Amount of Levv. Under its agreement with the Vertical Developer,
Developer will only be required to pay or reimburse the Vertical Developer for the 
amount of the Facilities Special Tax levy that appears on the tax bill for the Development 
Parcel plus penalties and interest on the payment if delinquent. For example, if Bond 
Proceeds include capitalized interest sufficient to pay the levy during the two-year period, 
the CFO will not levy the tax, and no payment obligation will arise. 

(c) Limitation on Obli2ation to Pav. The Parties expect the agreement to
provide that Developer will have no obligation to pay or reimburse the Vertical 
Developer for any of the following with respect to a Development Parcel in the Pier 70 
Leased Property CFO after the Port has conveyed the Development Parcel to a Vertical 
Developer: 

(i) Facilities Special Taxes levied on the Development Parcel after the
parcel becomes Developed Property as defined in the RMA; 

(ii) any other taxes levied on the Development Parcel;

(iii) any more than the amount of an installment of Facilities Special
Taxes when due under the tax bill, plus penalties.and interest on the payment if 
delinqu�nt; or 

(iv) more than the first two years of Facilities Special Taxes levied on
the Development Parcel. 

4.13. Conforming Amendments to Transaction Documents. Concurrent with the 
CFO Formation Proceedings, the Port and Developer in consultation with the City will 
negotiate in good faith regarding amendments to the ODA, Financing Plan, and Master Lease 
as required to address orderly foreclosure processes for both the Pier 70 Leased Property CFO 
and the Pier 70 Condo CFO. If the revisions would be a material change to the approved 
transaction documents, the Port and Developer will seek Port Commission and Board of 
Supervisors approval of the agreed amendments to.the DOA, Financing Plan, and Master 
Lease in the Board of Supervisor's resolution approving the CFO Formation Proceedings (or 
companion legislation to be approved at the same time), and in a separate Port Commission 
resolution. .. · 

5. MELLO-ROOS BONDS

5.1. Legal Limitations. The following limitations and priorities will apply to the use.
of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. ·To comply with CFO Law section 53313.51, the
Acquisition Agreement for the Horizontal Improvements specifies Acquisition Prices for 
Horizontal Improvements that the Parties agree represent a fair market price or method to 
determine a fair market price for each capital facility or discrete portion or phase of a 
capital facility to be acquired. In addition, Horizontal Development Costs will be 
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reimbursed under this Financing Plan with "an amount reflecting the interim cost of 
financing cash payments that must be made during the construction of the project." 

(b) Interest Cost Limitation. Any Mello-Roos Bonds secured and payable by
a pledge of Tax Increment will be subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a) Priorities. Until the Project Payment Obligation is satisfied, Mello-Roos
Bond Proceeds will pe available only atler the following are fully funded: 

(i) required reserves and costs of issuance;

(ii) capitalized interest for debt service covering a period that the City
will determine on a case-by-case basis, in its sole discretion, after consultation 
with the Port and the Developer; and 

(iii) for the purposes authorized in the applicable Indenture.

(b) Payment Priorities. The priorities under Subsection 2.4(t) (Priorities for
Payment) will apply to all Mello-Roos Bond Proceeds except as limited by Governing 
Law and Policy, this Financing Plan, and the CFO Formation Proceedings. After 
satisfying the obligations under Subsection 2.4(t) (Priorities for Payment), the Port may 
use Mello-Roos Bond Proceeds for any other eligible use consistent with applicable 
Indentures and the CFO Formation Proceedings. 

(c) Financing Temporarily Excused. The City will not be obligated to issue
any Mello-Roos Bonds under this Financing Plan at any time during which: 

(i) Developer or any Vertical Developer Affiliate is in default in the
payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 
Parcel in a Sub-Project Area or the Pier 70 Leased Property CFO; 

ODA; 
(ii) the Port has declared Developer to be in Material Breach of the

(iii) the Port has declared any Vertical Developer Affiliate to· be in
breach of its conveyance agreement provisions incorporating specified ODA 
obligations; 

. (iv) the Port or the City, each in its sole judgment in light of the
Funding Goals and advice from staff and consultants, finds that market 
conditions, or conditions affecting the property in the Project (such as tax 
delinquencies, assessment appeals, damage or destruction of improvements, or 
litigation), make it fiscally imprudent or infeasible to issue Mello-Roos Bonds; or 

(v) the underwriter exercises any right to cancel its obligation to
purchase Mello-Roos Bonds during the occurrence and continuation of events 
specified in its bond purchase agreement with the City. 

5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue Mello-Roos
Bonds secured and payable by Improvement Special Taxes in accordance with 
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assumptions in approved Phase Budgets, unless the Port determines that the assessed or 
appraised value of the applicable Tax.able Parcels and the financing do not meet the 
minimum requirements in the CFO Goals. This Financing Plan is based on certain 
assumptions regarding Mello-Roos Bonds for the Project, summarized below. 

(i) Special Debt Service on Mello-Roos Bonds issued will be secured
-and paid in part by Project Tax Increment as described in Subsection 6.3(d)
(Priority of NOi Property Project Tax Increment) and in Subsection 6.J(e)
(Priority of Residential Condo Project Tax Increment).

(ii) Special Debt Service on Mello-Roos Bonds issued will be secured
and paid in part by HB Tax Increment as described in Section 11 (Historic 
Buildings). 

(iii) The City may issue Mello-Roos-only Bonds secured and payable
by Improvement Special Tax.es, but not Tax Increment, to finance Excess Return. 

(b) Meet and Confer.

(i) Developer will have the right to request through the Port that the
City issue Mello-Roos Bonds·. The City and the Port agree to meet and confer 
with Developer regarding its request. 

(ii) Before the Port makes any request for the City to sell Mello-Roos
Bonds, Port and City staff and consultants will meet and confer with Developer to 
discuss the terms of the proposed bond issue. The Port and the City in 
consultation with the Port's financing consultants will retain discretion to 
determine reasonable and appropriate issuance dates, principal amounts, and 
primary financing terms in light of the purpose of the financing, the CFO Goals, 
and the Port IFD Guidelines if applicable. 

(c). Consistency with CFO Goals. Mello-Roos Bonds will be issued at the 
times, in the manner, and in the amounts that are consistent with.the requirements set 
forth in the applicable Indenture and the CFO Goals. 

(d) Payment of Debt Service in the Event of Delinquencies. If delinquencies
in the payment of Improvement Special Tax.es securing Mello-Roos Bonds results in an 
insufficient amount to pay the debt service on the applicable Mello-Roos Bonds, the CFO 
will use funds in the following order of priority to cover the shortfall: 

(i) a draw on the debt service reserve held under the applicable
Indenture; and 

(ii) at the Port's sole option, a Port Capital Advance.

(e) Collection of Delinquencies. If delinquent Improvement Special Tax.es
are collected, they will be applied with regard to the applicable Mello-Roos Bonds in the 
following order of priority: 

(i) for debt service on the applicable Mello-Roos Bonds, if required;

(ii) to replenish the applicable debt service reserve held under the
applicable Indenture; and 
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. (iii) reimbursement of any Port Capital Advance made to cure tax.payer
delinquencies. 

(t) Credit Enhancement.

(i) If the bond underwriter requires or recommends security to
enhance the marketability of any Bonds or provide better terms, the Parties will 
cooperate to determine the form of security_that would provi�e the greatest 
financial benefit to the Project. Measures may include designating a portion of 
Mello-Roos Bond Proceeds to fund capitalized interest, a letter of credit in the 
amount of a specified period of debt service, and a guaranty. 

(ii) Neither Party will be required to provide credit enhancement, but a
Party choosing to do so will be entitled to reimbursement of associated ancillary 
costs, such as issuance and annual fees, as Soft Costs recorded on the Developer 
Capital Schedule or the Port Capital Schedule, as applicable. 

(g) Tax-Exempt or Tax.able. Developer and the Port agree to cooperate to
maximize \he tax-exempt treatment of any Mello-Roos Bonds that the City issues, subject 
to the following. 

(i) . The Port and the City, after consultation with the .Developer, will 
determine whether Bonds should be taxable or tax-exempt. Bond Counsel for the 
Port or the City, or both, will evaluate each proposed use of tax-exempt Bonds for 
the possibility of meeting the private µse test (such as reserved parking spaces, 
management agreements longer than five years, etc.), the private payment test (as 
a result of revenue-sharing, transfer fees, Port participation in ground leases, etc.), 
and the private loan test under the Tax Code. 

(ii)· · Bond Counsel for a planned Bond issue for the Project will
determine whether all planned uses of the proceeds will qualify for tax-exempt 
treatment under the rax Code. 

5.4. Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with
Mello-Roos Bond bondholders to foreclose any lien of delinquent Improvement Special 
Taxes consistent with CFO Law, the general practice for community facilities districts in 
California, and otherwise as determined by the City in consultation with its underwriter 
or financial advisor for the Mello-Roos Bonds and other consultants. 

(b) Reserve Fund Earnings. The Indenture for each issue of Mello-Roos
Bonds will provide that earnings on any reserve fund that are not then needed to replenish 
the reserve fund to the reserve requirement will be transferred: (i) to the applicable 
Mello-Roos Improvement Fund for allowed uses until it is closed in accordance with the 
Indenture; and (ii) after the fund is closed, to the debt service fund held under the 
Indenture. 

(c) Continuing Disclosure. Developer agrees to execute a continuing
disclosure agreement if requested by an underwriter of Mello-Roos Bonds or any other 
financing consultant for the bonds. Developer must comply with all obligations under 
any continuing disclosure agreement that it executes in connection with the offering and 
sale of any Mello-Roos Bonds. 
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(d) No Recourse to General Fund or Harbor Fund. Under no circumstances
will any bondholder of Mello-Roos Bonds issued under this Financing Plan have recourse 
to either the City General Fund or the Port Harbor Fund. 

5.5. Mello-Roos Bonds for Phases. 

(a) Intent to Issue Early Bonds.

(i) Under this Financing Plan, the Port will seek Board of Supervisors
approval for the City to issue Early Mello-Roos Bonds as soon as feasible after 
formation of each CFO, the Reference Date, and the approval of each Later Phase, 
subject to Subsection 5.3(a) (Financing Assumptions). Port requests will also be 
timed to coordinate with each Phase Budget. 

(ii) The Port will size each issue of Early Mello-Roos Bonds by the
applicable Improvement Special Taxes and the Taxable Parcels to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to issue Early Mello-Roos Bonds in each Phase, it reserves the right to 
refrain from requesting issuance during the pendency of any of the circumstances 
described in Subsection 5.2(c) (Financing Temporarily Excused). 

. (iii) Any Early Mello-Roos Bonds issued in the Pier 70 Leased 
Property CFO shall not include the Facilities Special Taxes levied in Zone 3 (i.e., 
Historic Building 12 and Historic Building 21 ).

(b) Phase I. Phase I Early Mello-Roos Bonds will be secured and payable by
a pledge of Facilities Special Taxes from the Pier 70 Leased Property CFO other than 
Zone 3 and may be secured by Project Tax Increment to the extent described in a Pledge 
Agreement and Subsection 6.S(h) (Application of Tax Increment to Special Debt 
Service). To the extent Early Mello-Roos Bond Proceeds are available, they will be used 
in Phase 1 as follows. 

(i) The Port will use an Advance of Parcel K North Proceeds (which
will be net of the costs of the 20th/Illinois Parcel) and Pier 70 Condo CFO 
Proceeds availabl_e after paying for the Michigan Street segment to pay the 
Entitlement Sum determined under Subsection 2.3(a) (Entitlement Cost 
Statement) and accrued Developer Return. 

(ii) Any remaining Early Mello-Roos Bond Proceeds will be used to
pay the remaining Devel9per Balance and any Port Balance according to 
Subsection 2.4(g) (Pro Rata Payments), subject to the Interest Cost Limitation if 
applicable. 

(iii) Any remaining Early Mello-Roos Bond Proceeds would then be
used to pay Developer pass-throughs for Phase 1 as they become due. 

(c) Security. Mello-Roos Bonds will be secured and payable by pledges of
applicable categories of Mello-Roos Taxes, subject to Maximum Tax Rates, value-to-lien 
limitations, and underwriter requirements. Except for Bonds used to pay Excess Return, 
Special Debt Service on Mello-Roos Bonds may also be secured and payable by pledges 
of Project Tax Increment to the extent described in a Pledge Agreement and 
Subsection 6.5(h) (Application of Tax Increment to Special Debt Service) and Special 
Debt Service on Mello-Roos Bonds may also be secured and payable by pledges of HB 
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Tax Increment to the extent described in a Pledge Agreement and Section 11.1 (Historic 
Buildings). 

(d) Developer's Consent. By entering into the DOA, including this Financing
Plan, Developer acknowledges that the Port has the right and obligation, in accordance 
with any Phase Budget subject to a Phase Approval, to request that the City issue Early 
Mello-Roos Bonds and agrees to pay any Facilities Special Taxes that become due before 
the Port conveys an encumbered Taxable Parcel to a Vertical Developer. 

(e) Treatment of Developer's Early Special Tax Pavments. In consideration
of this agreement, the Port agrees that Developer's Special Tax payments made to service 
Early Mello-Roos Bonds under this Section will be Soft Costs recorded on the Developer 
Capital Schedule. The Parties acknowledge that, under the Tax Code in effect on the 

· Reference Date, reimbursement of these costs may not be made with tax-exempt Bond
Proceeds.

6. TAX INCREMENT

6.1. IFD Formation. In the IFD Formation Proceedings, the Port will ask the City to 
take the following actions with respect to the IFD. 

(a) Agreement to Allocate Tax Increment. The City agreed to allocate to the
IFD the Annual Allocated Tax Increment as set forth in the Port FY Budget for use in 
Project Area G in accordance with Appendix G-2 and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as the IFD
Agent with the authority to act on behalf of the IFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Tax Increment as provided in Appendix G-2;

(ii) detennining in collaboration with the Public Finance Division of
the Controller's Office whether and in what amounts the IFD will issue Bonds; 

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds;

(iv) as security for Special Debt Service on any Mello-Roos Bonds,
executing and delivering an agreement pledging the NOi Property Project Tax 
Increment first under Subsection 6.3(d) (Priority of NOi Property Project Tax 
Increment), then the Residential Condo Project Tax Increment under 
Subsection 6.3(e) (Priority of Residential Condo Project Tax Increment); 

(v) as security for Special Debt Service on any HB Bonds, executing
and delivering an agreement pledging the HB Tax Increment under Section 11 
(Historic Buildings); 

(vi) incurring and repaying indebtedness as set forth in Promissory
Note-LP; 

(vii) otherwise implementing the Funding Goals consistent with
Governing Law and Policy; and 
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(\'iii) preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the Sub-Project Areas' revenues and debts, listing the following debts: 

(1) . the obligation to apply any Allocated Tax Increment from
Sub-Project Area G-2 as provided in Appendix G-2; 

(2) the obligation to apply any Allocated Tax Increment from
Sub-Project Area G-3 as provided in Appendix G-2; 

(3) the obligation to apply any Allocated Tax Increment from
Sub-Project Area G-4 as provided in Appendix G-2; 

(4) obligations under Promissory Note-LP;

(5) any pledge of Tax Increment to secure Special Debt
Service on Mello-Roos Bonds or other debts of the CFO; 

(6) any Tax Increment Bonds issued by the IFD secured by
NOi Property Project Tax Increment under Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment); 

(7) any Tax Increment Bonds issued by the IFD secured by
Residential Condo Project Tax Increment under Subsection 6.3(e) 
(Priority of Residential Condo Project Tax Increment); and 

(8) any other obligations undertaken to implement the Funding
Goals in accordance with Governing Law and Policy. 

6.2. Tax Allocation MOU. The Port is requesting that the Board of Supervisors 
authorize the Controller and the Treasurer-Tax Collector to enter into the Tax Allocation MOU 
with the Port under Charter section 87.320 in furtherance of the Financing Documents with 
respect to the IFD. 

(a) Authorized Actions. The Board of Supervisors authorized and directed
the following actions by approving the Tax Allocation MOU. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated
fund Gross Tax Increment from each Sub-Project Area as directed by the Port as 
IFD Agent to the extent consistent with the Financing Documents. 

(ii) The Controller will disburse Allocated Tax Increment from each
Sub-Project Area and a portion of the Allocated Tax Increment from Sub-Project 
Area G-1 to the IFD for use in Project Area G as directed by the Port as IFD 
Agent to the extent consistent with Appendix G-1, Appendix G-2, the other 
Financing Documents, and the Port FY Budget. 

(b) Required Cooperation and Consultation. The Port will consult with the
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 
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6.3. Sub-Project Area Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law
requires tax increment to be allocated to and paid into a special fund of the district. In 
compliance_ with this requirement, the Port has established the Tax Increment Fund in the 
Special Fund Trust Account with the following segregated accounts for each Sub-Project 
Area: (i) Project Account; (ii) Port Account; and (iii) Shoreline Account. 

(b) Waterfront Set-Aside. Under section 53395.8(g)(3)(C)(ii) of the IFD Law,
the IFD-may spend the Waterfront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Both Parties acknowledge that the IFD Law will prevail over any 
conflicting provision in this Financing Plan and Appendix G-2. 

(c) IFD Administrative Costs. Appendix G-2 authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) Priority of NOi Propertv Project Tax Increment. The IFD is authorized to
use NOi Property Project Tax Increment from each Sub-Project Area in the priority listed 
below: 

(i) to pay Special Debt Service on Mello-Roos Bonds as described in
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax Increment to Special Debt Service); 

(ii) to fund the Leased Property Backup Fund to the Leased Property
Backup Fund Requirement; 

(iii) to pledge as security and pay for Tax Increment Bonds;

(iv) to satisfy the Project Payment Obligation, including the Historic
Building Feasibility Gap as provided in Subsection 11.l(b) (Application of HB 
Tax Increment to Special Debt Service), subject to the Interest Cost Limitation; 

(v) to pay Developer pass-throughs;

(vi) to make PNLP Payments, subject to the Interest Cost Limitation;

(vii) · after the Project Payment Obligation i_s satisfied, to pay directly or
pledge as security for Bonds for Shoreline Protection Facilities, including Pier 70 
Shoreline Protection Facilities; 

(viii) to enter into other arrangements to use Project Tax Increment,
subject to the Governing Law and Policy including the Interest Cost Limitation, to 
repay advances of Facilities Special Taxes or proceeds of Mello-Roos-only Bonds 
used to pay Horizontal Development Costs consistent with the Funding Goals; 
and 

(ix) subject to Port Commission and Board of Supervisors approval, for
any other purpose authorized by Appendix G-2 and IFD Law. 

(e) Priority of Residential Condo Project Tax Increment. The IFD is
authorized to use Residential Condo Project Tax Increment from each Sub-Project Area 
in the priority listed below: 
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(i) to pledge as security and pay for Tax Increment Bonds;

(ii) to pay Special Debt Service on Mello-Roos Bonds as described in
Subsection 6.5(h) (Application of Tax Increment to Special Debt Service) and 
Subsection 11.l(b) (Application of HB Tax Increment to Special Debt Service); 

(iii) to fund the Leased Property Backup Fund to the Leased Property
Backup Fund Requirement; 

(iv) to satisfy the Project Payment Obligation, including the Historic
Building Feasibility Gap, as provided in Subsection l 1.2(a) (Agreement to 
Reimburse for Historic Building Feasibility Gap), subject to the Interest Cost 
Limitation; · 

(v) to pay Developer pass-throughs;

(vi) to make PNLP Payments, subject to the Interest Cost Limitation;

(vii) after the Project Payment Obligation is satisfied, to pay directly,
issue Bonds,. or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; 

(viii) to enter into other arrangements to use Project Tax Increment,
subject-to the IFD Law including the Interest Cost Limitation, to repay advances 
of Facilities Special Taxes or proceeds of Mello-Roos-only Bonds used to pay 
Capital consistent with the Funding Goals as otherwise permitted under 
Governing Law and Policy; and 

(ix) subject to Port Commission and Board of Supervisors approval, for
any other purpose authorized by Appendix G-2 and IFD Law. 

6.4. Port Tax Increment. The Port will use Port Tax Increment to finance Irish Hill 
Park, the Historic Building Feasibility Gap to the extent described in Article 11 (Historic 
Buildings), and Improvements at Pier 70 outside of the 28-Acre Site as authorized in 
Appendix G-2. The Port may choose to perform any authorized project as a public work using 
Port and City staff or a construction manager that is paid a fee for its services. Authorized 
projects include those listed below. 

(a) Use. T�e Port will use Port Tax Increment to pay directly for or reimburse
a third party for the costs to plan, design, and build the Port Improvements at the Illinois 
Street Parcels, other maritime uses eligible under IFD Law, and Shoreline Protection 
Facilities. 

(b) Historic Building Feasibility Gap: The Port will use Port Tax Increment
to subsidize the Historic Building Feasibility Gap as set forth in Se�tion 11.1 (Subsidy 
for Historic Buildings 12 and 21 ). 

(c) Historic Resources. The Port m·ay use Port Tax Increment to pay the costs
to rehabilitate historic resources at Pier 70, but outside of the 28-Acre Site, according to 
the Secretary's Standards. 
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6.5. Sub-Project Areas. 

(a) Base Year. Under IFD Law, the base year for Project Area G, including
all of its sub-project areas, is City Fiscal Year 2015-2016. 

(b) ERAF Tax Increment.

(i) The IFD Formation Proceedings and Appendix G-2 authorize the
allocation of Allocated Tax Increment to the IFD for use in Project Area G. 
Allocated Tax Increment initially will consist of: 

(1) the City Share of Tax Increment (64.59% of each property tax
increment dollar in FY 2015-2016); and 

(2) the ERAF Tax Increment (25.33% of each property tax
increment dollar in FY 2015-2016). 

(ii) To ensure that the IFD receives the maximum amount of Allocated
Tax Increment for the benefit of the Projec_t, the Port and Developer agree to use 
ERAF Tax Increment from each Sub-Project Area to pay Developer pass
throughs for Public Facilities before Developer Capital or any other available 
Public Financing Source is used. 

(iii) After the ERAF Debt Period for each Sub-Project Area expires, no
further Bonds secured and payable by ERAF Tax Increment will be issued. 

(iv) . Because the Sub-Project Areas are required to use ERAF Tax
Increment for Horizontal Development Costs of Public Facilities, the following 
will apply separately for each Sub-Project Area and to any Bonds secured and 
payable by ERAF: 

(1) the Bonds will be considered to be issued in the first City
Fiscal Year in which the Sub-Project Area uses ERAF Tax Increment to 
pay any Horizontal Development Costs of Public Facilities; and 

(2) the Bonds must be repaid no later than 45 years after the
date the IFD actually receives $ I 00;000 of Allocated Tax Increment from 
each Sub-Project Area. 

(c) IFD Cap. Subject to the IFD Cap, Appendix·G-2 authorizes-the allocation
of Tax Increment to the IFD for use in Project Area G beginning in the City Fiscal Year 
following the applicable Sub-Project Area's formation and continuing for 45 years after 
the.date the Sub-Project Area actually receives $ I 00,000 of Allocated Tax Increment. 

(d) Pledge of Tax Increment.

(i) The IFD will use Tax Increment from each Sub-Project Area for
the purposes specified in this Financing Plan. The Port will ask the Board of 
Supervisors to authorize the IFD to incur debt and to pledge and use Tax 
Increment as provided in Appendix G-2 and this Financing Plan in the IFD 
Formation Proceedings. 

(ii) As described in Article 7 (Port Advances), the Port intends to meet
the Project Payment Obligation under this Financing Plan in part by making 
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Advances of Land Proceeds and Port Capital Advances to the Pier 70 CFDs. 
Under IFD Law,- "debt" includes the Developer Balance, the Port Balance, and 
amounts owing under Promissory Note-LP. 

(iii) The IFD Cap does not limit the amount of debt that the Port, the
CFO, or the IFD will undertake under this Financing Plan. The Port represents 
and warrants that it has not, in its capacity as IFD Agent, made any pledges of 
Tax Increment from any of the Sub-Project Areas to any other debt as defined 
under IFD Law. 

(e) Acquisition Prices. In accordance with IFD Law section 53395.8(g)( l 2),
the Acquisition Agreement for the Acquiring Agencies' purchases of Horizontal 
Improvements specifies a price or method to determine a price for each public facility or 
discrete portion or phase of a facility. In addition, the Horizontal Development Costs of 
Horizontal Improvements will be reimbursed under this Financing Plan with an amount 
reflecting the interim cost of financing construction. Payments under this Financing Plan 
and the Acquisition Agreement using Project Tax Increment or the proceeds of Bonds 
secured and payable by. Project Tax Increment will be subject to the Interest Cost 
Limitation. 

(t) Increment Carryover. As long as Developer is not in Material Breach of
the DOA, Project Tax Increment remaining after payment of all costs and debt incurred 
for Horizontal Development Costs in any Current Phase will be available for use in a 
Later Phase, subject to the 5-year limit on accumulation of tax increment under IFD Law 
section.53395.2 and other provisions of Governing Law and Policy. 

(g) Waterfront Set-Aside. The Board of Supervisors has approved
Appendix G-1, and the Port Commission has requested that the Board of Supervisors 
approve Appendix G-2. IFD Law and Appendix G-2 as proposed will allow the 
Waterfront Set-Aside requirement applicable to Project Area G to be met on a Project 
Area G-wide basis rather than on a Sub-Project Area basis. Appendix G-1 provides that 
the Port's use of more than 20% of the Allocated Tax Increment from Sub-Project 
Area G-1 on Waterfront Set-Aside would allow the IFD, in the discretion of the Port as 
IFD Agent, to set aside less than 20% of Allocated Tax Increment from the Sub-Project 
Areas for the Waterfront Set-Aside. 

(h) Application of Tax Increment to Special Debt Service. This Subsection
describes how Project Tax Increment will be credited to Assessed Parcels in the Pier 70 
Leased Property CFD (other than Zone 3, which is governed by Subsection 11.l(b) 
(Application ofHB Tax Increment to Special Debt Service) to offset the levy of Facilities 
Special Taxes needed for debt service on Mello-Roos Bonds issued on behalf of the CFO. 
Any references in this Subsection to property in the Pier 70 Leased Property CFO shall 
mean only the property located in Zone 1 and Zone 2 of the Pier 70 Leased Property 
CFO. The offset of Facilities Special Taxes for property in Zone 3 of the Pier 70 Leased 
Property CFD is governed by Subsection 11.l(b) (Application of HB Tax Increment to 
Special Debt Service). Project Tax Increment will not be used to reduce Shoreline 
Special Taxes, Arts Building Special Taxes, or Services Special Taxes in the Pier 70 
Leased Property CFO. 

(i) Step 1. By May 30 in each City Fiscal Year, the-Treasurer-Tax
Collector will prepare a Payment Report that specifies the NOi Property Project 
Tax Increment and the Residential Condo Project Ta.x Increment for each Taxable 
�arcel in the IFD. The IFD Agent will verify the amount of Available Credit Tax 
Increment, which will consist of Project Tax Increment on deposit with the 
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Special Fund Trustee that is available to pay Special Debt Service on Mello-Roos 
Bonds from the following sources in the following order of priority: 

(1) NOi Property Project Tax Increment;

(l) Residential Condo Project Tax Increment remaining after
its use under clause (i) of Subsection 6.3(e) (Priority of Residential 
Condo Project Tax Increment); and 

(3) the Leased Property Backup Fund.

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFD
Administrator "i.vill: 

(1) advise the Treasurer-Tax Collector of the Potential
Facilities Special Tax Levy on each NOi Property; and 

(2) deliver to the Treasurer-Tax Collector and the Controller an
Assessed Parcel Credit Report that specifies the· amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel in the Pier 70 Leased Property CFD. 

(iii) Step 3 Alternative I: If the Available Credit Tax Increment is
equal to or greater than the Potential Facilities Special Tax Levy on each Current 
Parcel as shown in the Assessed Parcel Credit Report, the following will apply to 
the current City Fiscal Year. 

(1) Based on the Assessed Parcel Credit Report, the Controller
will direct the disbursement of: (A) the amount of Available Credit Tax 
Increment equal to the Potential Facilities Special Tax Levy on all Current 
·Parcels to the Mello-Roos Bond debt service account designated by the
CFO Administrator; and (8) the balance to the Project Account of the Tax
Increment Fund.

(2) The CFO Administrator will not levy any Facilities Special
Taxes on the Current Parcels in the Pier 70 Leased Property CFO for the 
City Fiscal Year. 

(3) The CFD Administrator will levy the Potential Facilities
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. 

(iv) Step 3 Alternative 2. lfthe Available Credit Tax Increment is less
than the Potential Facilities Special Tax Levy on each Current Parcel as shown in 
the Assessed Parcel Credit Report, the following will apply to the current City 
Fiscal Year: 

(1) Based on the Assessed Parcel Credit Report, the Controller
will.direct the disbursement of all Available Credit Tax Increment to the 
applicable Mello-Roos Bond debt service account designated by the CFO 
Administrator. 

(2) Because Available Credit Tax Increment is not sufficient to
offset the Potential Facilities Special Tax Levy on each Current Parcel, the 
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CFD Administrator will apply the specific Parcel Increment Amount to the 
Current Parcel that generated it. 

(3) The CFD Administrator will apply any remaining
Available Credit Tax Increment on a pro rata basis (based on the _Potential 
Facilities Special Tax Levy of the Current Parcels in the City Fiscal Year) 
to each Current Parcel until the amount applied is equal to the Potential 
Facilities Special Tax Levy for a Current Parcel or the Available Credit 
Tax Increment is fully applied. 

(4) The CFD Administrator will levy Facilities Special Taxes
in t_he City Fiscal Year on each Current Parcel in the amount equal to the 
Current Parcel's Potential Facilities Special Tax Levy after applying the 
amounts under paragraph (2) and paragraph (3) of this alternative. 

(5) The CFD Administrator will levy the Potential Facilities
Special Tax Levy on every Taxable Parcel other than the Current Parcels 
according to the RMA. 

(v) Leased Property Backup Fund.

(1) The Leased Property Backup Fund will be funded from
Project Tax Increment in accordance with Subsection 6.3(d) (Priority of 
NOi Property Project Tax Increment) and Subsection 6.3(e) (Priority of 
Residential Condo Project Tax Increment) and held by the Special Fund 
Trustee, and will be drawn upon to pay the Special Debt Service on each 
Current Parcel if Project Tax Increment is insufficient for that purpose·. 
When fully funded, the Leased Property Backup Fund will hold deposits 
equal to the Leased Property Backup Fund_ Requirement to provide funds 
to offset Facilities Special Taxes for which credits can be made under 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service) 

(2) The Parties understand that the Tax Code imposes certain
conditions on creation and maintenance of the Leased Property Backup 
Fund. In any given City Fiscal Year, the !FD will not be authorized to use 
Project Tax Increment for items lower in priority than the Leased Property 
Backup Fund until funds in the Leased Property Backup Fund meet 
Leased Property Backup Fund Requirement. 

6.6. Tax Increment Bonds. 

(a) Authorization to Issue. Appendix G-2 authorizes "the IFD to issue Tax
Increment Bonds in compliance with Governing.Law and Policy, subject to the same 
Project-based constraints, limitations, and procedures applicable to Mello-Roos Bonds 
under this Financing Plan. The Parties anticipate seeking issuance of Tax Increment 
Bonds to fund the Project Payment Obligation secured, on a first-priority basis, from 
Residential Condo Project Tax Increment and, on a subordinate basis, from NOi Property 
Project Tax Increment. Any reference in this Financing Plan to the Project Share of Tax 
Increment or Mello-Roos Bonds secured and payable by Project Tax Increment will also 
mean the proceeds of any Tax Increment Bonds that the City issues for those purposes. 
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(b) Condition to Issuance. The IFD will not issue Tax Increment Bonds
secured by the NOi Property Project Tax Increment until the Leased Property Backup 
Fund has feached its Leased Property Backup Fund Requirement. 

._ 6.7.· Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the Sub-Project Areas and matters authorized 
under Appendix G-2 and this Financing Plan. Attorneys' fees associated with these validation 
actions will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting 
and Budget). 

7. PORT ADVANCES

7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, AB 418, and
Charter section 86.406, Land Proceeds and Port Capital are public trust revenues that 
must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor Fund, 
the Port may spend those revenues subject to any priorities established under any 
Indenture or other debt instrument secured and payable by those·funds, for: 

(i) uses specified in section 3 and se�tion 5 of the Burton Act;

(ii) uses specified in Charter appendix B;

(iii) uses specified in AB 418 and any other state legislation authorizing
Port expenditures; and 

(iv) other uses consistent with the public trust.

(b) Trust Consistency. The Port Comniission has determined that the Port's
use and handling of Land Proceeds and Port Capital as specified in this Financing Plan 
are authorized under AB 418 and the Charter and are otherwise consistent with the public 
trust and the Burton Act. 

7.2. Port Election. At its sole election and subject to Section 1.7 (Additional 
Sources), the Port will have the right to use any source that is less costly than Developer Capital 
for purposes consistent with this Financing Plan. The procedures applicable to the Port's 
decisions to use Port Capital are described in Subsection 7.S(a) (Port's Right) and are expressly 
excluded from Section 1.7 (Additional Sources). Each Port Advance will be treated as specified 
in this Article. 

7 .3. Advances of Land Proceeds. 

(a) Use of Land Proceeds. The Port will use Land Proceeds to make
Advl\lnces of Land Proceeds to the Pier 70 CFDs to the extent necessary to pay Capital 
Costs whenever Land Proceeds are available. Until advanced, Land Proceeds are d�emed 
deposited into the Port Harbor Fund by deposit i!ltO any Escrow Account, the Land 
Proceeds Fund, or the Revenue Account in accordance with this Financing Plan. 

(b) Promissory Note-LP and Promissory Note-X.

(i) Before the Port makes the first Advance of Land Proceeds by
application of cash or a Credit Bid to the Project Payment Obligation, the CFD 
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Agent will sign Promissory Note-LP in the form of FP Exhibit C and Promissory 
Note-X in the form of FP Exhibit D and deliver them to the Port. 

(ii) Contemporaneously with each Advance of Land Proceeds, the
CFD Agent will provide to the Port the following information with respect to the 
application of funds: 

(1) the date and Phase to which each entry applies;

(2) amounts applied to pay the Developer Balance, accounting
separately for amounts applied to the·Entitlement Sum, Developer Capital 
spent on other Horizontal Development Costs, Allowed Developer Return, 
and Excess Return; 

(3) amounts applied to pay the Port Balance, accounting
separately for amounts spent on Horizontal Development Costs, Allowed 
Return on Port Capital, and Excess Return; and 

(4) amounts used or reserved to pay Developer pass-throughs
as they become due. 

(iii) The Port will enter on the allonge to Promissory Note-X the date,
Phase, and any portion of an Advance of Land Proceeds used to pay Excess 
Return to Developer or Excess Return to the Port. The Port will enter on the 
allonge to Promissory Note-LP all other information regarding the Advance. 

(iv) Interest will begin to accrue on each Advanc� of Land Proceeds
from the date of the Advance at an annual rate to be agreed upon by Port and 

· Developer before the parties seek Board of Supervisors approval of the
resolutions approving the CFD Formation Proceedings, compounded quarterly,
until paid.

(v) The CFD Agent or IFD Agent will make PNLP Payments to the
Port to from time to time as Public Financing Sources become available. 

(1) PNLP Payments will have priority over other uses of tax.-
exempt Bond Proceeds if necessary to comply with Treasury Regulation 
section 1.150-2 and maximize the amount of tax-exempt Bond Proceeds 
that can be used to make PNLP Payments. 

(2) Contemporaneously with each PNLP Payment, the Port
will make entries on the allonge to specify the application of funds. PNLP 
Payments will be applied first to pay accrued interest, then to principal in 
chronological order of each Advance of Land Proceeds. 

(3) Subject to Section 3.6 (Interim Satisfaction), until
Horizontal Improvements are complete and the Project Payment 
Obligation is satisfied, the CFD Agent will deposit PNLP Payments into 
the Land Proceeds Fund for use as a Project Payment Source. 

(4) After the Chief Harbor Engineer has issued SOP
Compliance Determinations for all Horizontal Improvements and the Port 
has accepted the Final Audit, the CFD Agent will deposit PNLP Payments 
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into the Revenue Account for disburse1�ents of the Developer Share and 
the Port Share. 

(vi) Neither the CFD Agent nor the IFD Agent will make any payments
on Promissory Note-X until the Project Payment Obligation and Promissory Note
LP have been paid in full unless the Parties provide count�rsigned instructions 
otherwise or the Port provides proof of payment in full. 

7.4. 20th/Illinois Parcel Land Proceeds. The Port Commission and the Board of 
Supervisors have authorized the Port to publicly offer and sell the 20th/Illinois Parcel, subdivided 
into Parcel K North and Parcel K South. at Fair Market Value. The Advance of Land Proceeds 
from the sale of Parcel K North will be treated as specified in Subsection 7.3(b) (Promissory 
Note-LP and Promissory Note-X). 

(a) Parcel K North.

(i) The Port has established Parcel K North's Fair Market Value based
on its highest and best use by a proprietary appraisal, which the Port has used to 
establish a minimum offering price for Parcel K North. The Port has begun the 
process to publicly offer the parcel for sale in accordance with the Port's 
customary procedures. The offering is open to all qualified bidders, including 
Developer. 

(ii) The bid documents specify as follows.

(l) The winning bidder must deposit the purchase price and
Developer Closing Costs into Escrow and Close of Escrow must occur as 
set forth in the DDA. 

(2) The Port may require the purchasers to build the
20th/Illinois Plaza. In that circumstance, the offering documents will 
specify an allowance for the required Improvements, and the amount of 
each offset will be deemed to be an Advance of Land Proceeds. 

(3) The Port may require the purchasers to build the Michigan
Street segment as the Port's fee developer. In that circumstance, the 
offering documents will specify a cost allowance that the Port will pay 
with the Mello-Roos Bond Proceeds secured and payable by Facilities 
Special Taxes levied in the Pier 70 Condo CFD. 

(iii) · If the winning bidder is an Unrelated Vertical Developer, the Port
will instruct the Escrow Agent to disburse the Parcel K North Proceeds in the 
following order of priority from Escrow at Closing as follows, until the funds 
have been disbursed fully: 

(1) an Advance of Land Proceeds to pay Excess Return.
included in the Entitlement Sum and Excess Return accrued since the 
Reference Date; 

(2) an Advance of Land Proceeds to pay the balance of the
Entitlement Sum and Allowed Developer Return accrued since the 
Reference Date; 
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(3) an Advance of Land Proceeds to pay the Developer
Balance and the Port Balance, subject to Subsection 2.7(a) (Pro Rata 
Payments); and · 

(4) for deposit into the Land Proceeds Fund.

(i\') If Developer is the winning· bidder, its selected Vertical Developer
Affiliate may pay at least in part by Credit Bid subject to all limitations.and 
conditions of Section 3.3 (Right to Credit Bid) and Section 3.4 (Amount of Credit 
Bid). The Credit Bid will be recorded as an Advance of Land Proceeds. 

(v) This clause will apply only if the Closing has not occurred by the
first anniversary of the Reference Date, and the delay is not caused by 
Environmental Delay, Litigation Delay, or Developer's acts or omissions. In 
60 days after the first anniversary of the Reference Date, the Port must elect one 
of the following options. 

(1) The Port may elect to make an Advance to the CFD in an
amount equal to the appraised Fair Market Value of Parcel K North, which 
will be treated as an Advance of Land Proceeds and applied as set forth in 
clause (iii) of this Subsection. Under this election, the proceeds of any 
later Port sale of Parcel K North would be Harbor Fund Revenues free of 
any restrictions under this Financing Plan. 

(2) The Port may make an offer to sell Parcel K North to a
Vertical Developer Affiliate at its appraised Fair Market Value by a Credit 
Bid subject to all limitations and conditions of Section 3.3 (Right to Credit 
Bid) and Section 3.4 (Amount of Credit Bid) and otherwise on terms 
specified in the bid package and the Vertical DDA for the parcel, except 
the requirement for an appraisal under DDA art. 7 (Parcel Conveyances). 
If sold under this clause, the Credit Bid will be treated as an Advance of 
Land Proceeds. 

7.5. Port Capital Advances. 

(a) Port's Right. The Port has the right to make a Port Capital Advance when
Land Proceeds and Public Financing Sources are not projected to be available to pay for 
projected Horizontal Development Costs, subject to the following limitations to allow for 
a coordinated plan of finance and associated capital formation activities by Developer. 

(i) During its review of a Phase Budget, the Port may commit to make
a Port Capital Advance, separate from or including the Port Share of any Interim 
Satisfaction Balance, by providing notice to Developer in 60 days after Developer 
submits the proposed Phase Budget. 

(ii) The Port may propose to make a Port Capital Advance at other
times during a Phase. To do so, the Port must notify Developer of the proposed 
amount and use of Port Capital at least six months before the projected date of a 
capital expense (which may be a Developer pass-through) in the Phase Budget. 

(iii) The Parties will meet and confer promptly after the Port's notice to
agree on the timing and amount of any proposed Port Capital Advance. After the 
Parties have agreed, the Port must deposit the agreed amount of Port Capital in 
the Port Capital Advance Fund held by the Special Fund Trustee at least 
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four months before the agreed date. Developer must exhaust the Port Capital 
Advance before spending Developer Capital. 

(iv) Port Capital Advances may be used to pay Developer pass-
throughs for Phase Improvements that would otherwise be paid by Developer 
Capital or to reimburse Developer for costs of Phase Improvements when no 
Public Financing Sources are available. If the Port uses a Port Capital Advance to 
reimburse Developer for costs of Phase Improvements when no Public Financing 
Sources are available, then clauses (i)-(iii) of this Subsection will not apply. 

(b) Delivery and Use of Port Capital Advances.

(i) If the Port meets the time frames in clause (i) and clause (ii) of
Subsection 7.S(a) (Port's Right), but the funds are subject to the annual City 
budget process, the Port must deliver the funds to the Special Fund Trustee for 
deposit in the Port Capital Advance Fund ·no later than three months after the 
Board of Supervisors approves the appropriation. 

(ii) If the funds are Project-generate�, such as the Port Share of any
Interim Satisfaction Balance, the Port must direct the Escrow Agent to disburse 
the funds from Escrow to the Special Fund Trustee for deposit in the Port Capital
Advance Fund. 

· · 

(c) Port Capital Advances.

(i) Contemporaneously with each Port_ Capital Advance, the Port will
· enter on the Port Capital Schedule the following information with respect to the

application of funds:

(1) the date and Phase to which each entry applies; and

(2) amounts applied to pay the Entitlement Sum and other
Capital Costs. 

(ii) Return on Port Capital will begin to accrue on the date each Port
Capital Advance is·disbursed at the annual rate of 10%, compounded quarterly, 
until paid. 

(iii) The Port will update the Port Capital Schedule after any quarter in
which it makes a Port Capital Advance or receives a payment urider 
Subsection 2.4(g) (Pro Rata Payments) to provide ongoing updates of the status 
of the Port Balance. 

(d) Port·Withdrawal from Port Capital Advance Fund. If both of the
following conditions are satisfied, the Port may withdraw funds in the Port Capital 
Advance Fund. 

(i) An Interim Satisfaction Event exists .

(ii) Project Payment Sources will be available when needed to pay for
all remaining Phase Improvement Costs in the Phase Budget. 
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7.6. CFD Payment Obligations. 

(a) Sources to Repav Port Advances.

(i) Subject to the Interest Cost Limitation as applicable, the Pier 70
CFDs may use Public Financing Sources to pay-Promissory Note-LP and 
Promissory Note-X. 

(ii) The Pier 70 CFDs will be authorized to direct the Special Fund
Trustee to disburse funds in the Land Proceeds Fund in accordance with 
Subsection 2.4(t) (Priorities for Payments) to pay Port Capital Costs. 

(b) Port Harbor Funds. Funds that the Pier 70 Leased Property CFO and the
Pier 70 Condo CFD pay to the Port for Port Capital Costs will be Port Harbor Revenues 
upon delivery to the Port. Payments will be recorded on the Port Capital Schedule. 

(c) Promissorv Note-LP.

(i) All PNLP Payments to the Port will be deemed Land Proceeds and
will be deposited and used in accordance with clause (v) of Subsection 7.3(b) 
(Promissory Note-LP and Promissory Note-X). · 

(ii) Promptly after accepting the Final Audit, as adjusted under
Subsection 3.lO(a).(Distribution of Land Proceed§ after Final Audit), the Port 
will execute and deliver to Developer the assignment attached to Promissory 
Note-LP, dated as of the date the Port accepts the Final Audit. The Port will 
provide copies of the assignment contemporaneously to the CFO Agent and the 
Special Fund Trustee. 

(iii) All amounts in the Land Proceeds Fund will be disbursed in
accordance with Subsection 3.2(c) (Revenue Sharing). Disbursements will not be 
recorded on the Developer Capital Schedule or the Port Capital Schedule. 

(d) Promissory Note Entries. The Port agrees to make contemporaneous
entries on Promissory Note-LP Promissory Note-X, and the Port Capital Schedule to 
track Advances of Land Proceeds, Port Capital Advances, the accrual of Interest on Land 
Proceeds, Return on Port Capital, and the application of Project Payment Sources to 
Promissory Note-LP, Promissory Note-X, and Port Capital Costs. 

8. ACQUISITION OF HORIZONTAL IMPROVEMENTS

8.1. Commercially Reasonable Costs.

(a) Deemed Reasonableness. For work described in Developer's construction
contracts, not including change orders, any Horizontal Development Cost that Developer 
incurs will be deemed commercially reasonable and to represent the fair market value 
price of a Horizontal Improvement if: (i) the contract is secured through a competitive bid 
process with three or more qualified firms and awarded to the lowest responsible bidder; 
(ii) the contract meets the requirements in Subsection 8.l(c) (Sole Source Contracts); or
(iii) the contract has a value of $250,00� or less.

(b) Lowest Responsible Bidder. Developer will select the ·lowest responsible
bidder after considering price and proposed schedule, with other factors sue� as the 
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contractor's ability to contribute to Developer's obligations under the Workforce 
Program, Local Hiring, and other contracting goals and requirements, financial strength, 
proposed project team, and any unique benefits offered to the Project. 

(c) Sole Source Contracts. If Developer selects a contractor to perform a
particular scope as a sole source, Developer must validate. the bid by: 

(i) providing the Port with an analysis of Soft Costs relative to the
expected Project budget; 

(ii) providing the Port with an engineer's cost estimate for Hard Costs;
or 

(iii) demonstrating that the product or service is available from only
one supplier in the Bay Area region. 

(d) Port Validation. The Port may hire a third-party consultant to validate
Developer's estimated Hard Costs and Soft Costs when evaluating the commercial 
reasonableness of Horizontal Development Costs. If the Parties disagree as to 
commercial reasonableness, DDA § 14.4(c� (Disputes) will apply, and they may agree to 
submit any disputes as to commercial reasonableness of Horizontal Development Costs 
in accordance wit� for resolution under DDA § 10.5 (Nonbinding Ar.bitration).

(c) . Satisfaction ofCFD Law. The parties have determined·that the provisions
of this Subsection 8·. I (Commercially Reasonable Costs) and the provisions of the 
Acquisition Agreement satisfy Government Code Section 53314.9.

8.2. Guaranteed Maximum Price Contract. 

(a) Selection Process. If Developer uses a Guaranteed Maximum Price form
of contract, it will select a CM-GC in accordance with Subsection 8.l(a) (Deemed 
Reasonableness) and Subsection 8.l(b) (Lowest Responsible Bidder) before the 
preconstruction period. 

(b) Bid Requirements. In its bid, the CM-GC must identify the following:

(i) preconstruction costs;

(ii) General Conditions as a fixed monthly cost for the staff and
support necessary (o complete the Horizontal Improvements; 

(iii) a construction management fee as a fixed percentage to be applied
to the cost of Horizontal Improvements; 

(iv) · a preliminary estimate for the cost of the Horizontal
Improvements; and 

(v) any Horizontal Improvements the CM-GC intends to self-perform.

(c) Contract Negotiations.

(i) At the end of the preconstruction period, Developer will negotiate
a GMP contract based on budgeting and estimating performed by the CM-GC in 
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collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Developer will have the option to proceed under the negotiated
GMP contract terms or terminate the CM-GC and issue a new bid solicitation for 
in accordance with Subsection 8.l(a) (Deemed Reasonableness) and 
Subsection 8.l(b) (Lowest Responsible Bidder). The selected CM-GC will be 
required to solicit competitive bids in accordance with Section 8.1 (Commercially 
Reasonable Costs) for each sub-trade package including work it wishes to self
perform. 

(iii) GMP contract terms will iimit contingency to less than 15% unless
it is determined by a competitive bidding process that the market terms for 
contingency are higher than 15%, in which case the contingency may be set 
consistent with market terms and Developer will notify Port of the contingency 
amount. 

(iv) Customary incentives to ensure performance actually paid to the
CM-GC under the GMP contract will be considered a commercially reasonable
cost of the contract.

8.3. Progress Payments. Under this Financing Plan and procedures in the 
Acquisition Agreement, the Port will make progress payments from time to time using Project· 
Payment Sources as each source becomes available. If the Developer Balance and the Port 
Balance are both zero when the Project Payment Sources are available, and the fund� are not 
subject to priorities under this Financing Plan, the funds will be applied to Developer pass
throughs. 

8.4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement before the Port will be obligated to &pprove a 
Payment Request for Horizontal Development Costs of Horizontal Improvements. 

8.5. Reimbursements for Horizontal Development Costs. Developer and the Port 
acknowledge the following. 

(a) Expenditures in Reliance of Reimbursement and Return. Developer's use
of Developer Capital before Land Proceeds and Public Financing Sources are available is 
not a gift or a waiver of Developer's right to reimbursement for Horizontal Development 
Costs and tQ..receive Developer Return. 

(b) Payments in Installments. Developer will be reimbursed for Horizontal
Development Costs and receive Developer Return in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
Agreement, and Developer Return will accrue on any unpaid balance until the Developer 
Balance is satisfied by all available Project Payment Sources. 

(c) Limited Project Revenues and-Sources.

(i) Both Parties wish to use Public Financing Sources to the greatest
extent and as early as feasible for Horizontal Development Costs. 

(ii) Developer expressly acknowledges that:
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(1) the Port's Public Financing Sources to pay Excess Return
will be limited to Mello-Roos Taxes and Mello-Roos-only Bonds; 

(2) the Port's and the financing districts' payment obligations
are not guaranteed and are subject to Section 1.8 (Limitation on Sources); 
and 

(3) while the Port may elect in its sole discretion to make Port
Capital Advances for the Project, it is under no obligation, and may not be 
compelled, to use Port Capital except to the extent that it makes a 
commitment to do so under Section 7.5 (Treatment of Port Capital 
Advances). 

(d) Termination of Acquisition Al!reement. The Acquisition Agreement is an
independent contract that will survive termination of this Financing Plan unless the 
Acquisition Agreement has expired on its own terms. 

9. REPORTING

9.1. Developer Accounting.

(a) Phase Accounts. Developer agrees to establish and maintain separate
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's. Horizontal Development Costs as they are incurred, the accrual of Developer 
Return on its unreimbursed Horizontal Development Costs, and the application of Project 
Payment Sources to Developer's Capital Costs. Each Phase Account must calculate 
separately accrual of Developer Return up to the Interest Cost Limitation and accrual of 
Excess Return. 

(b) Developer Quarterly Reports. Quarterly, after the date of each Phase
Approval and continuing until the Project Payment Obligation has been fully satisfied, 
Developer will prepare and deliver to the Port a Developer Quarterly Report in a form 
reasonably acceptable to the Port. Developer Quarterly Reports must include the 
following information, reported separately for each Ph,ase for which D�veloper has 
obtained a Phase Approval and in the aggregate for the Project as a whole: 

(i) if applicable, a statement of Horizontal Development Costs
previously incurred by Developer but not yet reimbursed; 

· · 

(ii) updated estimates if any have been prepared, of additional
Horizontal Development Costs to be incurred as specified in this Subsection; 

(iii) accrued paid and uripaid Developer Return, accounting separately
for Develope� Return up to the Interest Cost Limitation and Excess.Return; 

(iv) if applicable, adjustments to the prior Developer Quarterly Report;

(v) application of Project Payments Sources that Developer has
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is occurring, and, if
available to the Developer, the assessed value of which is exp�cted to be included 
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on the secured real property tax roll in the City Fiscal Year before the Later Phase 
Developer Quarterly Report will be due; 

(vii) any �onveyances of Development Parcels that are expected to
occur and if, based on available information, Developer reasonably expects the 
assessed value will be included on the secured real property tax roll for a City 
Fiscal Year before the Later Phase Developer Quarterly Report will be due; 

(viii) Cumulative IRR, accounting for any distributions oflnterim
Satisfaction Balance and anticipated future distributions for the Current Phase; 

(ix) Port Costs and Other City Costs, billed, paid, and unpaid; and

(x) specific uses of Master Marketing Fees that Developer collects from
Vertical Developers or iheir successors. 

(c) Effect of Termination.

(i) Subject to clause (ii) of this Subsection, Developer Quarterly
Reports must cover all Phases, even if Developer has Transferred part or all of its 
interest in a Phase to an Unrelated Transferee. 

(ii) Developer's obligation to provide Developer Quarterly Reports .
will terminate as to any Terminated Phase after Developer has provided to the 
Port the Developer Quarterly Report covering the reporting pe.riod ending on the 
applicable Termination Date. 

(iii) Developer will be obligated to provide a Phase Audit under
Subsection 9.3(a) (Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date and to cooperate with any successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.3(a) (Phase Audit) and Final Audit required under 
�ubsection 9.3(b) (Final Audit). 

9.2. Port Accounting and Budget. 

(a) Accounting for Use of Port Capital. Quarterly, after the date of each
Phase Approval and continuing until the Project Payment Obligation has been fully 
satisfied, the Port will prepare and deliver to the Developer a Port Quarterly Report in a 
form reasonably acceptable to the Developer. Port Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for the Project as a whole: (i) all entries 
UQder Subsection 7.6(d) (P_romissory Note Entries); (ii) accrued paid and unpaid Return
on Port Capital, accounting separately for Return on Port Capital up to the Interest Cost 
Limitation and Excess Return; (iii) if applicable, adjustments to the prior Port Quarterly 
Report: (iv) application of Project Payment Sources that Port has received during the 
reporting period, accounting separately for each source; and (v) Port Costs and Other City 
Costs, billed, paid. and unpaid. 

(b) Budget Preparation.

(i) Within 90 days after the Reference Date: (I) the Port will deliver
to Developer an estimate of Port Costs and Other City Costs projected to be 
incurred through the end of City Fiscal Year 2018-2019; and (2) the Port and 

FP-67 



Developer will meet and confer to create a Port FY Budget of projected Port 
Costs, Other City Costs, and Public Financing Sources for the period ending 
June 30 of the 2018-2019 City Fiscal Year. By October I of each year during the 
DDA Term, the Port and Developer will meet and confer on an Annual Port 
Budget and a Port FY Budget for the next City Fiscal Year. 

(ii) To aid the Port in preparing its Port FY Budget, Developer will
provide its estimates of Horizontal Development Costs for the next City Fiscal 
Year by quarter. By March I of each City Fiscal Year, the Port will advise 
Developer of Advances of Port Capital that the Port intends to include in its 
proposed Port FY Budget as a Project Payment Source, subject to the City's 
annual budget approval process. 

(iii) In each Port FY Budget, the Port will budget the Allocated Project
Tax Increment necessary to: (I) offset the Potential Facilities Special Tax Levy of 
each Current Parcel under Subsection 6.S(h) (Application of Tax Increment to 
Special Debt Service) and Subsection 11.l(b) (Application of HB Tax Increment 

· to Special· Debt Service); (2) pay debt service and other costs associated with any
Mello-Roos Bonds or Tax Increment Bonds for which Allocated Project Tax
Increment was pledged; (3) provide funds to pay Capital Costs for which Project
Tax Increment will be a source; and (4) otherwise satisfy the Project Payment
Obligation.

(c) Contents of Annual Budgets: The Port's preliminary budgets will provide
quarterly estimates of projected Public Financing Sources, Port Costs, and Other City 
Costs for allocated Port and City staff by department and category and include estimated 
fees payable to third-party professionals that the Port and ·other City Agencies have 
engaged or expect to engage. The Port will update its preliminary budget through an 
iterative process and discussions with Developer as the Port obtains more information. 
Through this process, the Port and Developer will agree on the Annual Port Budget and 
agree on the amount that the Port will retain from Public Financing Sources to offset Port 
Costs and Other City Costs and an estimate of the remaining amount that Developer will 
be required to pay. 

(d) City and State Authority. Developer acknowledges that the Port's
departmental budget and budget supplements are subject to review and approval by the 
Port Commission and the_ Board of Supervisors. each in its sole discretion. Developer 
also acknowledges that the Port's budget, including the Annual Port Budget, is subject to 
applicable requirements of AB 418, the public trust, and the Charter. 

(e) Reporting. ·

(i) Within 90 days ·after the end of each quarter during the DDA
Term, the Port Director will deliver to Developer a Port Quarterly Report that 
states the Port's Horizontal Development Costs for Port Improvements, Port 
Costs, Other City Costs, and Project Payment Sources for the previous quarter and 
in comparison to the Annual Port Budget and the Port FY Budget. The Port 
Director or the Port Finance Director must certify that each Port Quarterly Report 
is complete and complies with this Section to her knowledge. Each Port 
Quarterly Report will be binding on Developer in the absence of error that 
Developer demonstrates in six months after receipt. 

(ii) The report must be in ·a reasonably detailed form and include
copies of invoices from any third-party professionals. The Port must provide 
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additional information and supporting documentation about Port Costs at 
Developer's reasonable request. The Port and Developer agree to cooperate to 
develop a reporting format that satisfies Developer's reasonable informational 
needs without divulging any privileged or confidential information of the Port, the 
City, or t�eir respective Agents. 

(iii) Within six months after the Project Payment Obligation is
satisfied, the Port will prepare a Final Port Report providing cumulative, detailed 
information about the Port's Horizontal Development Costs and Return on Port 
Capital spent for Port Improvements. · The Final Port Report will be subject to 
Developer's rights under Subsection 9.4(b) (Developer Audit). 

9.3. Audit Obligations. 

(a) Phase Audit.

(i) · In reference to each Phase, except as to any portion for which the
DDA has been terminated or unless otherwise approved by the Port Director, 
Developer must submit to the Port a Phase Audit prepared-by a CPA that updates 
all financial matters included in previously submitted Developer Quarterly 
Reports through the Phase Audit Date. The CPA must prepare the report 
according to a scope of review agreed upon by the Port and the Developer. The 
cost of a Phase Audit will be a Soft Cost recorded on the Developer Capital 
Schedule. 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for
each Phase will be six months after the later of the date that the Port has: · 
(I) conveyed the last Option Parcel to be conveyed in the Phase; or (2) issued the
Certificate of Completion.

(i_ii) The Phase Audit Date for any Terminated Phase will be six months
after the Termination Date. 

(iv) The Port will have two months to review and accept each Phase
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

(b) Final Audit.

(i) The Final Audit Date for the·Hofizontal Improvements will be
six months after the Port has satisfied the Project Payment Obligation for the 
Developer Balance and all Development Parcels have been conveyed to Vertical 
Developers. Developer must submit to the Port the Final Audit prepared by a 
CPA, except as to any terminated Phase, which updates all of the matters included 
in all Phase Audits through the Final Audit Date. The CPA will prepare the report 
according to a scope of review approved by the Port. 

(ii) The Final Audit will provide the basis for determining: (I) whether
a Project Surplus exists; and (2) the final distribution of Land Proceeds under 
Section 3.10 (Distribution of Project Surplus). · 

(iii) The Port will have two months to review and accept.the Final
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 
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9.4. Audit Rights 

(a) Port Audit. The Port will have the right to conduct a Port Audit qf Books-
and Records pertaining to a Phase Audit and of the Final Audit. Such audit will be 
conducted during normal business hours upon no less than IO business days' notice at the 
principal place of business of Developer in San Francisco or other places where Books 
and Records are kept. Port will provide Developer with copies of any audit performed. 
The Port must notify Developer of the Port's intent to conduct a Port Audit no more than 
two ye�rs after receiving the Phase Audit or Final Audit that the Port intends to review. 

(i) Port Costs. The Port will bear its own audit costs unless a Port
Audit reveals that Developer's Capital Costs for any category are overstated by 
5% or 1'nore from those stated in the Phase Audit or Final Audit under review. In 
that case, the costs of the Port Audit will be reimbursable Port Costs under the 
DDA. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over
whether any of Developer's Capital Costs for any category are overstated by 5% 
or more to nonbinding arbitration under DDA § 10.3 (General Arbitration 
Procedures). 

(b) · Developer Audit. Developer will have the right to conduct a Developer
Audit of the Port's Horizontal Development Costs as reported in the Final Port Report. 
Such audit will be conducted during normal busi_ness hours upon no less than IO business 
days' notice at the Port's administrative offices in San Francisco. Developer will provide 
Port with copies of any audit performed. Developer must notify �he Port of Developer's 
intent to conduct a Developer Audit no more than two years after receiving the Final Port 
Report. 

(i) Developer Costs. Developer will bear its own audit costs unless a
Developer Audit reveals that the Port's Horizontal Development Costs for any 
category are overstated by 5% or more from those stated in the Final Port Report. 
In that case, the costs of the Developer Audit will be will be a Soft Cost recorded 
on the Developer Capital Schedule. 

(ii) Dispute Resolution. The Parties may agree to submit disputes over
whether any of the Port's Horizontal Development Costs for any category are 
overstated by 5% or more to nonbinding arbitration under DDA Section 10.3

(General Arbitration Procedures). 

9.5. Books and Records. 

(a) Books and Records. Developer must keep in its San Francisco office
Books and Records of all: (i) Developer Capital spent on Horizontal Development Costs; 
(ii) application of Project Payment Sources and any other sources to pay Developer's
Capital Costs, organized by Phase; and (iii) Phase Accounts, Developer Quarterly
Reports, Phase Audits, and "the Final Aud�t, under generally accepted accounting
principles consistently applied, or in another fonnat approved by the Port. Developer
must maintain Books and Records for each Phase for the longer of two years after the
applicable date that the Port accepts a Phase Audit under Subsection 9.3(a) (Phase Audit)
and the date on which any Port Audit is final or any litigation or dispute resolution
proceeding relating to Developer's Books and Records or any Port Audit is finally
concluded. After reasonable notice, Developer will make its Books and Records
available to the Port during regular business hours.
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(b) Port Books and Records. The Port agrees to provide copies of its annual
Statement of Indebtedness and financial statements (audited, if available) relating to each 
of the Sub-Project Area's Appendices to Developer as soon as practicable following their 
public filing or release, until the Final Audit Date. The Port must retain and make its 
Books and Records related to Promissory Note-LP and Promissory Notc-X available for 
Developer's review and audit until the Final Audit Date. 

9.6. Consultants . 

. (a) Port Consultants. The Port, following.consultation with Developer, will 
select any consultants that the Port deems reasonably necessary to form the CFDs and the 
Sub-Project Areas, prepare Appendix G-2 and the RMAs, issue Bonds, and otherwise 
implement the DOA. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, financial advisors, bond underwriters, absorption 
consultants, Bond Counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under 
Subsection 4.S(b) (Priority Administrative Costs) and Subsection 6.3(c) (IFD 
Administrative Costs), the Port's reasonable out-of-pocket costs for financing consultants 
will be reimbursed from the proceeds of Public Financing Sources to the extent permitted 
under Governing Law and Policy. Any unreimbursed C(?nsultant costs will be Port Costs. 
But the Port will not be entitled to payment of any third-party costs or Other City Costs: 
(A) that are billed to the Port more than 12 months after the services were provided; and
(8) any invoice for third-party costs or Other City Costs that the Port timely receives, if
the Port does not forward it to Developer within four months after the Port receives it.

(b) Developer Consultants. Developer may engage its own consultants to
advise it on matters related to the DOA, the Financing Plan, the implementation of any 
Public Financing Sources, or the issuance of any Bonds, and its reasonable out-of-pocket 
costs that are not reimbursed from Public Financing Sources will be will be Soft Costs 
recorded on the Developer Capital Schedule. 

10. ARTS BUILDING

10.1. Arts Program.

(a) Purpose. Developer's agreement to provide affordable arts space on
Parcel E-4 is an Associated Public Benefit. 

10.2. Arts Building Funding. 

(a) Port Subsidy. The Port will subsidize the Arts Building by providing a no-
cost lease to the Arts Master Tenant. 

(b) Use of Arts Building Proceeds.

. (i) Based on reasonably expected interest rates, the Arts Building 
Special Taxes have been established to be sufficient to generate approximately 
$20 million in Arts Building Proceeds. 

(ii) Regardless of the actual amount of Arts Building Proceeds, the
funds will be used to finance the following improvements in the following order 
of priority and in the following amounts. In no case may Devel�per use Arts 
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Building Proceeds to finance Noonan Replaceinent Space in a location other than 
Parcel E4. 

(1) If the Noonan Replacement Space is not located within the.
Arts Building but is located in a Stand-Alone Noonan Building under 
Parcel E4 Option 2 or Parcel E4 Option 3 (as described in DDA § 7. l 2(b) 
(Development Options)) or, subject to prior authorization by the Port 
Commission and the Board of Supervisors and the agreement of 
Developer and the Port, each in its sole discretion, is located in 
Building 11 after it has been relocated outside the 28-Acre Site (as 
described in DDA § 7.23(b) (Potential Relocation of Building//)): 

(A) the first $13.5 million of the Arts Building Proceeds
will be available to finance the hard and soft costs of the Noonan 
Replacement Space; 

(B) - if a Vertical Developer constructing a separate Aris
Building on the remainder of Parcel E4 demonstrates that it has 
raised $17.5 million in private or_philanthropic capital, the next 
$4 million of the Arts Building Proceeds will be available to 
finance the hard and soft costs of ihe Arts Building; 

(C) subject to satisfying the CF Conditions, the next
$2.5 million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(D) any remaining Arts Building Proceeds will be
available to match private or philanthropic capital raised by the 
Vertie.al Developer to finance additional hard and soft costs of the 
Arts Building. 

(2) If the Noonan Replacement Space is incorporated into a
larger Arts Building under Parcel E4 Option 1 (as described in 
DDA § 7.12(b)(i) (Development Options)): 

(A) if the Vertical Developer constructing the Arts
Building demonstrates that it has raised $-17.5 million in private or 
philanthropic capital, t,1p to $17.5 million of the Arts Building 
Proceeds will be available to finance the hard and soft costs of the 
Arts Building; 

(B) subject to satisfying the CF Conditions, the next
$2.5 million of the Arts Building Proceeds will be available to 
finance community facilities; and 

(C) Arts Building Proceeds will be available to match
private or philanthropic capital raised by the Vertical Developer to 
finance additional hard and soft costs of the Arts Building. 

(3) The use of Arts Building Proceeds to implement the
Building 11 Relocation Plan is a permitted use in accordance with 
DDA § 7.23 (Potential Relocation of Building 11). 
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(4) . Subject to the foregoing, the Port may use any remaining
Arts Building Proceeds to finance a public building on Parcel E4. 

11. HISTORIC BUILDINGS

11.1. Subsidy for Historic Buildings 12 and 21. The Parties agreed to this Section
after concluding that payment of the Historic Building Feasibility Gap would meet the 
requirements for use of Allocated Tax Increment under the IFD Law and, assuming that the 
City's Special Tax Financing Law is amended as the Port has requested, Special Taxes under the 
CFD Law. The Historic Building Feasibility Gap will be determined and financed separately for 
each of 1-listoric Building, 12 and Historic Building 21. Referen�es in this Article to Historic 
Buildings exclude Historic Building 2, and references to a Current Parcel mean either Historic 
Building if ad valorem taxes are current. 

(a) Financing for Historic Building Feasibilitv Gap.

(i) The Pier 70 Leased Property CFD will not issue Mello-Roos
Bonds secured by the Facilities Special Taxes in Zone 3 of the Pier 70 Leased 
Property CFD except to finance the Historic B_uilding Feasibility Gap for each 
Historic Building. 

(ii) The Parties-have agreed to establish the levy of Facilities Special
Taxes on each Historic Building at rates that are based on the sum of projected 
Project Tax Increment and- Port Tax Increment that each Historic Building will 
generate, using the same buffer applied to all other Taxable Parcels in the Pier 70 
Leased Property CFD. 

(iii) Prior to construction of a Historic Building, the Parties will
estimate its Historic Building Feasibility Gap and, if allowed by the RMA, 
determine if the Facilities Special Tax rates applicable to the Historic Building 

. should be reduced to reflect the estimated gap. In determining the amount of the 
reduction, the Parties will assume that the Project Tax Increment from the 
Historic Building will be applied first before any Port Tax Increment from the 
Historic Building. The Parties will use the same buffer as the buffer applied when 
setting the Facilities Special Tax rates initially. 

(b) Application of HB Tax Increment to Special Debt Service. This
Subsection describes how HB Tax Increment will be credited to Assessed Parcels in Zone 3 
of the Pier 70 Leased Property CFO to offset the levy of Facilities Special Taxes needed for 
debt service on the applicable issue of HB Bonds issued on behalf of the CFD for financing 
the Historic Building Funding Gap. This Subsection will be calculated for, and applied 
separately to, each Historic Building, and the Parties acknowledge that the amount of 
Project Tax Increment and Port Tax Increment used to pay the Special Debt Service on the 
applicable issue of HB Bonds issued to finance the Historic Building Funding Gap may 
differ between Historic Building 12 and Historic Building 21. 

(i) Step/. By May 30 in each City Fiscal Year, the Treasurer-Tax
Collector will prepare a Payment Report that specifies the HB Tax Increment for 
each Taxable Parcel of a I listoric Building. 

(ii) Step 2. At the beginning of the next City Fiscal Year, the CFD
Administrator will: 
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(1) advise the Treasurer-Tax Collector of the Potential
Facilities Special Tax Levy on each Taxable Parcel of the Historic 
Building; and 

(2) deliver to the Treasurer-Tax Collector and the Controller an
Assessed Parcel Credit Report that specifies the amount of the Facilities 
Special Tax Credit available to offset the Potential Facilities Special Tax 
Levy for each Current Parcel of the Historic Building. 

(iii) Step 3: The following will apply to the current City Fiscal Year:

(l) Based on the Assessed Parcel Credit Report, the Controller
will direct the disbursement of the HB Tax Increment to the applicable 
Mello-Roos Bond debt service account designated by the CFD 
Administrator in the following order of prici)fity: (i) the Project Tax 
Increment from the Historic Building; and (ii) if needed, the Port Tax 
Increment from the Historic Building. 

(2) The CFD Administrator will apply the specific Parcel
Increment Amount to each Current Parcel of the Historic Building that 
generated it. 

(3) The CFD Administrator will levy Facilities Special Taxes
in the City Fiscal Year on each Current Parcel of the Historic Building in 
the amount equal to the Current Parcel's Potential Facilities Special Tax 
Levy after applying the amounts under paragraph (2) above. 

(4) · The CFD Administrator will levy the Potential Facilities
Special Tax Levy on every Taxable Parcel of the Historic Building other 
than the Current Parcels according to the RMA. 

l l.2. Determining Whether Feasibility Gap Exists. The Historic Building Feasibility
Gap for each Historic Building will be calculated separately in two steps as follows. 

(a) Preliminary Determination and Financing.

(i) As soon as practicable after a Vertical Developer Affiliate obtains
a building permit for either Historic Building, it will submit a detailed proforma 
with revised Historic Building Costs and projected revenues, along with a 
projected Historic Building Feasibility Gap. 

(ii) Within 30 days after the submittal, the Port and the Vertical
Developer Affiliate will meet to review the Facilities Special Tax rate established 
by the RMA for the Pier 70 Leased Property CFD for the Historic Building and 
the projected amount of Project Tax Increment and Port Tax Increment that will 
be generated by the Historic Building. 

(iii) After this meeting, the Port will use commercially reasonable
efforts to issue a Mello-Roos Bond secured by Facilities Special Taxes levied on 
the Historic Building to fund its projected Historic Building Feasibility Gap. If 
issuing a Mello-Roos Bond for this purpose is not commercially reasonable or 
insufficient, the Parties will consider other financing options, including issuing 
Tax Increment Bonds secured by Tax Increment generated by the Historic 
Building. 
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(iv) The Port will use the proceeds of Mello-Roos Bonds issued under
clause (iii) of this Subsection pay the amount of the projected Historic Building 
Feasibility Gap to the applicable Vertical Developer Affiliate for use in 
construction. 

(v) As a condition to applying Public Financing Sources to the
Historic Building Feasibility Gap, the Port will have the right to approve 
construction drawings for the Historic Building. The applicable Vertical 
Developer Affiliate will maintain a Historic Building Schedule in a format 
approved by the Port to account for eligible costs and application of Public 
Financing Sources to the applicable Historic Building Feasibility Gap in 
accordance with the CFO Law. 

(b) Final Determination. At the earlier of one year after receipt of a TCO or
90% occupancy of space in,the applicable Historic Building, the Historic Building 
Feasibility Gap will be finally determined using the formula in this Subsection b�sed on 
actual revenues, Historic Building Cost, and Historic Tax Credits received. 

(i) The Vertical Developer Affiliate will provide documentation for
the Historic Building Cost of the Historic Building in form and substance 
reasonably satisfactory to the Port. 

(ii) The Port will determine the capitalized value of the actual net
operating income of the Historic Building, defined as gross income less real estate 
taxes, insurance and other operating expenses as documented by the Vertical 
Developer Affiliate and reasonably approved by the Port, assuming a 7% 
capitalization rate, accounting for the net present value of guaranteed participation 
rent to the Port of3.5% of modified gross revenues starting on the 
31 st anniversary of the issuance of a Temporary Certificate of Occupancy for the 
applicable Historic Building. 

(iii) _.. The final Hi�toric Building Feasibility Gap will be the Historic
Building Cost less: (I) the capitalized value determined in clause (ii); (2) actual 
contributions made by Historic Tax Credit investors; and (3) Bond Proceeds 
received by the Vertical D�veloper Affiliate for the applicable Historic Building. 

(c) True Up.

(i) If the final Historic Building Feasibility Gap is less than $0, the
Vertical Developer Affiliate will repay the deficit to the Port as Additional Rent 
under the Parcel Lease for that Historic Building. The Port will deposit the 
Additional Rent into the Pier 70 Leased Property CFO Capital Account for use as 
a Project Payment Source under this Financing Plan. 

(ii) If the final Historic Building Feasibility Gap is greater than $0,
then the Port will use the next available Public Financing Sources in accordance 
with Subsection 2.4(t) (Priorities for Payment) to apply to the shortfall until the· 
final Historic Building Feasibility Gap is fully paid. 

12. HOUSING TAX INCREMENT

12.1. IRFD Formation. The Port is requesting that the Board of Supervisors take the
following actions in the IRFD Formation Proceedings. 
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(a) Agreement to Allocate Housing Tax Increment. The City will agree to
allocate to the IRFD the Allocated Housing Tax Increment as set forth in MOHCD's 
annual budget for use in the 28-Acre Site in accordance with the IRFD Financing Plan 
and this Financing Plan. 

(b) Appointment of Port as Aeent. The City will appoint the Port as the IRFD
Agent with the authority to act on behalf of the IRFD to implement this Financing Plan, 
including: 

(i) disbursing Allocated Housing Tax Increment as provided in the
IRFD Financing .Plan; 

(ii) determining in collaboration with the Public Finance Division of
the Controller's Office whether and in what amounts the IRFD will issue Housing 
Tax Increment Bonds; 

-

(iii) directing the Indenture Trustees' disbursement of Bond Proceeds;
and 

(iv) preparing on behalf of the IRFD an annual report for posting on the
Board of Supervisors' webpage in compliance with section 53369.26 of the IRFD 
Law. 

12.2. Tax Allocation MOU. The Board of Supervisors will authorize the Controller 
and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port under 
Charter section B7.320 in furtherance of the Financing Documents with respect to the IRFD. 

(a) Authorized Actions. The Board of Supervisors will authorize and direct
the following actions by approving the Tax Allocation MOU. 

(i) The Treasurer-Tax Collector will levy and collect in a segregated
fund Allocated Housing Tax Increment from the IRFD as directed by the Port as 
IRFD Agent to the extent consistent with the Financing Documents. 

_. (ii) The Contrpller will disburse Allocated Housing Tax Increment that 
the City has allocated from the IRFD for affordable housing in the 28-Acre Site as 
directed by the Port as IRFD Agent to the extent consistent with the IRFD 
Financing Plan, the other Financing Documents, and the Port's approved budget. 

(b) Required Cooperation and Consultation. The Port will consult with the
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector and the Controller will 
cooperate to ensure that the objectives of the Financing Documents will be fulfilled. 

12.3. Housing Tax Increment Bonds. The IRFD Financing Plan authorizes the IRFD 
to issue Bonds secured and payable by Hoedown Yard Facilities Special Taxes, Housing Tax 
rncrement, or both in compliance with Governing Law and Policy. 

12.4. Validation. Developer agrees to cooperate witl:i any City or Port judicial 
validation actions relating to the formation of the IRFD and matters authorized under the IRFD 
Financing Plan and this Financing Plan. Attorneys' fees associated with these validation actions 
will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 
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Developer and the Port have executed this Financing Plan as of the last date written_ 
below. 
DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: __________ _

Name: _________ _ 

Title: 
-----------

Date: 
-----------

----- ---····-·------ ·---·--
- ·-···-. ·-·-- --- --

PORT: 

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

By: __________ _ 
Elaine Forbes, 
Executive Director 

Date: __________ _ 

Authorized by Port Resolution No. 17-43 and 
Board of Supervisors Resolution No. 401-17. 

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

By: 
---=-J-oa_n_n _e

--=s=-a
-=-k....,ai,-------

Deputy City Attorney 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"), 
dated for reference purposes only as of the Reference Date, is between the CITY AND COUNTY OF 
SAN FRANCISCO (the "City"), acting by and through the PORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO (the "Port"), and FC PIER 70, LLC, a Delaware limited liability company 
("Developer"). Developer and the Port are each a "Party" to this Acquisition Agreement. 

Standard provisions and rules of interpretation in Part A of the Appendix to Transaction 
Documents for the Pier 70 Mixed-Use Project (the "Appendix") apply to this Acquisition Agreement. 
Terms used but not defined in this Acquisition Agreement are defined in Part B of the Appendix. 

RECITALS 

A. The Port and Developer have entered into the DDA, which includes the Financing Plan.

1. The DDA obligates Developer to construct Horizontal Improvements at the
28-Acre Site. AA Exhibit A (Horizontal Improvements) lists the Horizontal Improvements for the
Project. The Port will meet its Project Payment Obligation under the Financing Plan, in part, by
reimbursing Developer for the Capital Costs of Horizontal Improvements that are approved by this
Acquisition Agreement. The Port will direct the disbursement of payments to Developer on behalf
of the Acquiring Parties to acquire the Horizontal Improvements from Developer.

B. The Port and the City have entered into the Tax Allocation MOU under which the City
agrees to take actions necessary to make the Public Financing Sources available for the Acquisition 
Prices of Horizontal Improvements as descr\bed in the Financing Plan. In addition to the Public Financing 
Sources, the Port will satisfy the Project Payment Obligation with: (1) Advances of Land Proceeds; (2) at 
its election, Port Capital Advances; and (3) other sources described in FP § 1.6 (Other Sources and
Costs). · 

C. This Acquisition Agreement describes the procedures by which, at Developer's request,. . . . 

the Port will: 

1. inspect on its own �ehalf, or cause authorized representatives of Other Acquiring
Agencies to inspect, the Horizontal Improvements listed in AA Exhibit A (Horizontal 
Improvements), as am�nded from time to time; 

2. review and amend the Phasing and Components of the Horizontal
Improvements, as set forth in AA Exhibit B (Cost Estimates of Components· by Phase); and 

3. authorize the payment to the Developer of the Acquisition Price of Horizontal
Improvements as Project Payment Sources become availabl� to the Port in accordance with the 
Financing Plan. · · 

1. PURPOSE AND INTENT.

1.1. Implementation.

AGREEMENT 

(a) Purpose. This Acquisition Agreement: (i) implements and is subject to all
limitations of the DDA and the Financing Plan; (ii) will become effective on the date this 
Acquisition Agreement is fully executed and delivered; and (iii) describes the procedures by 
which the Horizontal Improvements are authorized for payment under the Financing Plan. The 
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estimated Horizontal Development Costs of the Horizontal Improvements by Component and 
Phase are set forth in AA Exhibit B (Cost Estimates of Components by Phase). The Payment 
Request will set forth only the actual Horizontal Development Costs of the Horizontal 
Improvement or Component, and will not set forth the Developer Return on such costs. 
However, the term "Acquisition Price" for a Horizontal Improvement or Component shall 
include both (i) the actual Horizontal Development Costs of the Horizontal Improvement set 
forth in the Payment Request completed pursuant to this Acquisition Agreement and (ii) 
Developer Return on such actual Horizontal Development Costs of the Horizontal Improvement, 
payable from Project Payment Sources under the Financing Plan. 

(b) Relationship to Other Documents. Procedures in this Acquisition Agreement are
intended to complement and implement procedures in ODA art. 3 (Phase Approval), ODA 
art. 13 (Improvement Plans), ODA art. 15 (Horizontal Development), /CA art. 4 (Revie·w 
Procedures for Streetscape Master Plan; Improvement Plans; Inspections; and Acceptance), 
and the Financing Plan. Procedures in this Acquisition Agreement will never override 
requirements or conflicting provisions in any other Transaction Document. 

1.2. Horizontal Improvements List. 

(a) Construction Phasing. The Parties intend AA Exhibit A (Horizontal
Improvements) to be a complete list of all Horizontal Improvements for which-Oeveloper could
incur Horizontal Development Costs. 

(b) Exclusive List. Under this Acquisition Agree·ment, Developer may submit
revisions to AA Exhibit A (Horizontal Improvements) from time to time to reflect proposed 
changes in the scope of Horizontal Improvements for the Project. The Port will consider 
Developer's proposal under ODA§ 3.2(i) (Amendments to Phase Approvals). Unless the 
changes are Material Modifications, the proposed changes will not require approval by the 
Board of Supervisors. The Port will not-be required to use any Project Payment Source to pay 
the Acquisition Price of any Horizontal Improvement that is not listed in AA Exhibit A 
(Horizontal Improvements), as revised and approved. AA Exhibit A (Horizontal Improvements) 
doe� not limit the financing of other costs under the ODA and the Financing Plan. 

1.3. Horizontal Development Costs of Horizontal Improvements. 

(a) Horizontal Development Cost Estimates. AA Exhibit B (Cost Estimates of
Components by Phase) lists preliminary estimates of the Horizontal Development Costs of the 
Horizontal Improvements by Components and Phase. Notwithstanding any estimates set forth on 
AA Exhibit B (Cost Estimates of Components by Phase), the estimated Horizontal Development 
Costs of Horizontal Improvements-on AA Exhibit B (Cost Estimates of Components by Phase) 
are for informational purposes only and shall not determine the actual Acquisition Price, which 
shall be the actual Horizontal Development Costs of the Horizontal Improvements or Components 
plus Developer Return. 

(b) Exclusive List. The Parties intend AA Exhibit B (Cost Estimates of Components
by Phase) to be a list of all Components of the Horizontal Improvements and the estimated 
Horizontal Development Costs thereof. AA Exhibit B (Cost Estimates of Components by Phase) 
will not be complete at execution of this Acquisition Agreement, but Developer will provide a 
description of Components and Acquisition Cost Updates through information provided under 
DOA§ 3.2(h) (Periodic Updates of Phase Budget) and DOA§ 14.4(b) (Change Orders). Each 
Acquisition Cost Update will supersede the prior version. 

1.4. Project Payment Sources. 

(a) Limitations. The Port will not be obligated to pay Developer any amounts due
under the Financing Plan except from Project Payment Sources. The Port and Developer 
acknowledge that: 

(i) Public Financing Sources may be applied to the Acquisition Price of a
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Horizontal Improvement approved on a Payment Request only to the extent that the 
Acquisition Price is eligible for payment under Governing Law and Policy, including the 
Interest Cost Limitation, even if the costs were included in AA Exhibit A (Horizontal 
Improvements) or AA Exhibit B (Cost Estimates of Components by Phase) and 
Acquisition Cost Updates; 

(ii) limitations on the use of Pu�lic Financing Sources for the payment of the
Acquisition Price of a Horizontal Improvement or Component do not limit the Port's 
application of other Project Payment Sources for the payment of the Acquisition Price of 
a Horizontal Improvement or Component; and 

(iii) Developer will make �ommercially reasonable effor:ts to provide the Port
timely_ with updated information on Horizontal Development Costs of Horizontal 
Improvements so that the Port is able to budget for the availability of Project Payment 
Sources to pay the Acquisition Prices of Horizontal Improvements and Components in 
AA Exhibit B (Cost Estimates of Components by Phase) and Acquisition Cost Updates. 

(b) Escrow Bonds. Developer acknowledges that if the Port and· Developer agree to
issue escrow bonds for the Project, and bond proceeds are deposited in an escrow fund, 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction of all 
escrow requirements and release from the escrow fund; and (ii) in the amounts specified in the 
applicable Indenture. The Port agrees to take all reasonable actions necessary to cause the 
release of funds from an escrow fund after all conditions for their release have been satisfied. 

(c) No Payment Guarantee. The Port makes no warranty, express or implied, that
Project Payment Sources will be sufficient to pay the Acquisition Price of the Horizontal 
Improvements. 

1.5. ·oeposits of Project Payment Sources. 

(a) Bond Proceeds. The proceeds of any Mello-Roos Bonds and Tax Allocation
Bonds will be deposited, held, invested, reinvested, and disbursed as provided in the respective 
Indenture, all in a manner consistent with the Financing Plan. The portion of Bond proceeds. 
that is used to fund reserves for debt service, to capitalize interest on the Bonds, and to pay 
costs of issuance and administration will not be available to make payments to Developer. 

(b) Tax Revenues. Mello-Roos Taxes and Project Tax Increment will be deposited
in the Special Fund Trust Account (including the Revenue Account of the Land Proceeds Fund) 
subject to a Special Fund Administration Agreemer:1t and held and disbursed as specified in the 
Financing Plan. 

(c) Land Proceeds. Land Proceeds will be deposited into Escrow Accounts
established in accordance with the Vertical DDAs between the Port and Vertical Developers or 
the Land Proceeds Account (including the Revenue Account) and disbursed in accordance with 
escrow instructions at the Close of Escrow for each Port conveyance or as otherwise specified 
in the Financing Plan. 

(d) Investment Policy. Developer acknowledges that-Port, in its proprietary capacity
and as CFO Agent and IFD Agent, will direct the investment of Project Payment Sources in 
accordance with the Port's and the City's investment policies, all Applicable Laws, and any 
applicable Indentures. The Port will have no responsibility to Developer with respect to any 
investment of Project Payment Sources before their use under this Acquisition Agreement, 
including any loss of all or a portion of the principal invested or any penalty for liquidation of an 
investment so long as the investments were made in accordance with all Applicable Laws and 
any applicable Indenture, even if a loss diminishes the amount of available Project Payment 
Sources. 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS.
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· 2.1. Obligation to Construct. The obligation to construct the Horizontal Improvements is 
governed solely by the DDA. This Acquisition Agreement does not obligate Developer to construct or pay 
for any Horizontal Improvement. 

2.2. Relationship to Public Works Contracting. This Acquisition Agreement provides for 
the Port's acquisition of Horizontal Improvements from time to time from Project Payment Sources and is 
not intended to be a public works contract. In _that regard, the Port and Developer agree to all of the 
following statements. 

(a) Local Concern. Developer's construction of Horizontal Improvements and
Components is of local, not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City's public
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the
Horizontal Improvements. 

(d) No Advantage. Requiring Developer to comply with the Public Contract Code
and the City's public works requirements would_be incongruous and would not produce an 
advantage to the City, the Port, or the Project. 

(e) Compliance with DDA. Developer agrees that DDA § 14.5 (Contracting
Procedures) will apply to all contracts for construction of the Horizontal Improvements, including 

!. Deferred Infrastructure under DDA § 15.6 (Deferred Infrastructure). 

(f) Consultation with Port. Developer agrees to conduct construction progress
meetings in accordance with DDA § 14.6 (Progress Meetings). 

(g) Third-Party Work. Construction of the Horizontal Improvements may be 
performed by Developer, by contractors employed by Developer, or by a third-party (including a 
Vertical Developer or contractor) that constructs the Horizontal Improvements on behalf of 
Developer. 

2.3. Independent Contractor. 

(a) No Obligation to Contractors. In performing under the DDA, Developer is an
independent contractor and not the agent or employee of the Port, the City, the CFD, or the 
IFD. Except as otherwise provided in this Acquisition Agreement, none of the Port, the City, the 
CFD, or the IFD has any obligation to make payments to any contractor, subcontractor, agent, 
consultant, employee, or supplier of Developer. 

(b) Port Determination. The Port has determined that it would obtain no advantage
by directly undertaking the construction of the Horizontal Improvements, and that the DDA 
requires that the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and supervision, or under the authority, of the applicable 
Acquiring Party. 

3. ACQUISITION OF HORIZONTAL IMPROVEMENTS.

3.1. Purchase and Sale. Developer agrees to sell Horizontal Improvements at their 
Acquisition Prices to the Acquiring Parties, and the Port agrees to use Project-Payment Sources to pay 
Developer the Acquisition Prices of Horizontal Improvements, as Project Payment Sources become 
available as described in the Financing Plan. 

3.2. Component Financing. 

(a) Horizontal Improvements Valued at $1 Million or Less. Section �3313.51(a) of
the CFD Law and section 53395.8(g)(12)(A) of the IFD Law authorize the use of Public. 
Financing Sources to purchase a Component of a Horizontal Improvement with estimated 
Horizontal Development Costs of $1 million or less so long as the Component is capable of 
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serviceable use. Subject to the availability of Project Payment Sources, the Port agrees to pay 
to Developer the Acquisition Price of any such Component capable of serviceable use under 
this Section before Developer has: 

(i) completed the Horizontal Improvement of which the Component is a part,
unless it is the final Component of the Horizontal Improvement; or 

(ii) transferred title to the Horizontal Improvement to the Acquiring Party.

(b) Horizontal Improvements Valued Over $1 Million. If the estimated Horizontal
Development Costs of a Horizontal Improvement is over $1 million ("Qualifying Facility"), 
secti9n 53313.51 (b) of the CFD Law and section 53395.8(g)(12)(B) of the IFD Law authorize 
the purchase of Components of that Qualifying Facility· whether or not such Components are 
capable of serviceable use. Subject to the availability of Project Payment Sources, the Port 

. agrees to pay to Developer the Acquisition Price of Components of Qualifying Facilities before 
Developer has_:

(i) . completed the Qualifying Facility of which the Component is a part,
unless it is the final Component of a Qualifying Facility; or 

(ii) transferred title to the Qualifying Facility to the Acquiring Party.

(c) . Progress Payments. As authorized by the CFD Law and the IFD Law, the Port
may make progress payments for Horizontal Improvements. AA Exhibit B (Cost Estimates of 
Components by Phase) will specify- the Components that qualify under Subsection 3.2(a) 
(Horizontal Improvements Valued at $1 Million or Less) or Subsection 3.2(b) (Horizontal 
Improvements Valued Over $1 Million). The Port will pay for either: 

(i) Components that are segments of a Horizontal Improvement (e.g., a
segment of a water line); or 

(ii) incremental completion of a Component (i.e., progress payments) (e.g.,
percent completion of earthwork). 

(d) Payment of Soft Costs. Soft Costs may be p'aid as part of the Acquisition Price
of any Component. In addition, Soft Costs for more than one Horizontal Improvement may be 
submitted for approval as they occur in advance of construction of such Horizontal 
Improvements provided that the Soft Costs apply to Horizontal Improvements listed in AA 
Exhibit A (Horizontal Improvements). 

(e) Acceptance Not A Condition. A Component does not have to be accepted by the
Acquiring Party as a condition precedent to the payment of its Acquisition Price. 

3.3. Defective or Nonconforming Work. This Section will apply if an Acquiring Party finds 
any of the work done or materials furnished for a Horizontal Improvement or Component to be defective 
or nonconforming to approved Improvement Plans and Applicable Laws. If the finding is made before the 
Port has paid the entire Acquisition Price for the Horizontal Improvement to Developer, the Port may 
withhold the payment until the defect or nonconformity is corrected to the Acquiring Party's satisfaction. If 
the finding is made after the Port has paid the Acquisition Price to Developer, then the DDA will govern 
the Port's rights and remedies. 

4. PAYMENT REQUESTS.

4.1. Initiating Payment. 

(a) Delivery to Chief Harbor Engineer. To initiate the process for authorizing
payment, Developer must deliver to the Chief Harbor Engineer a Payment Request in the form 
of AA Exhibit C (Form of Payment Request) that contains all relevant information in an 
organized manner. · 

(b) Completeness Determination. The Chief Harbor Engineer will have 10 days after
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Developer delivers a Payment Request to review it for completeness. During the 10-day 
period, the Chief Harbor Engineer will have the right to request additional information and 
documentation reasonably necessary to complete the review, and will ·have an additional 
10 days after Developer delivers the requested information or documentation to make a 
completeness determination .. 

(c) Required Attachments. Required attachments to each Payment Request
include: 

(i) an inspection report signed. by the authorized representative of each
applicable Acquiring Agency validating that the Horizontal Improvement or Component 
for which payment is req!,Jested complies with Project Requirements and Regulatory 
Requirements; 

(ii) acceptable forms of proof of payment for the Horizontal Development
Costs of the Horizontal Improvement to be reimbursed by the payment; 

(iii) other documents specified in AA Exhibit C (Form of Payment Request)
to the extent applicable; 

(iv) a completed copy of AA Exhibit C1 (Components Covered by Payment
Request) specifying each contractor, subcontractor, materialman, and other person with 
whom Developer or its contractor has entered into contracts with respect to any 
Component included in the Payment Request; 

(v) the contract amount for each contract; and

(vi) signed and acknowledged unconditional or conditional lien releases and
waivers (in the required statutory form) from all contractors, subcontractors, 
materialmen, consultants, and other persons that Developer retained in connection with 
the Component, in each instance unconditionally or conditionally waiving all lien and 
stop notice rights with respect to the pending payment. 

(d) Cost Allocation. The Developer's Cost Allocation Proposal in a Payment
Request, if any, will be presumed to be reasonable and will be accepted for all purposes of this 
Acquisition Agreement and payment pursuant to the Financing Plan unless the Chief Harbor 
Engineer notifies the Developer.of the Port's good faith reasonable objection to the Cost 
Allocation Proposal within five (5) days after the Developer delivers the Payment Request to·the 
Port. If costs are allocated, each Payment Request must include Developer's Cost Allocation 
Proposal for the following categories of Horizontal Development Costs in the calculation of 
Acquisition Prices: 

(i) Horizontal Development Costs that apply to more than one Horizontal
Improvement or Component (e.g., Soft Costs such as design fees and Hard Costs such 
as Site Preparation) (provided, however, that Soft Costs may be paid in progress 
payments without allocating to a specific Horizontal Improvement as set forth in Section 
3.2(d) (Payment of Soft Costs)); 

(ii) · costs that apply to both Horizontal Improvements and Vertical
Improvements (e.g., trunk utility infrastructure up to the lateral demarcation of a 
Development Parcel (Horizontal Development Cost) and connections from the building 
to the trunk infrastructure (vertical cost)); and 

(iii) for Horizontal Improvements to be purchased in Components, the
amount of the Acquisition Price allocated to each Component if not previously stated, or 
a reasonable, objective method to be used to allocate among Components. 

(e) Final Payment. The final Payment Request for a Horizontal Improvement also
must include: 
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, (i) a copy of the Chief Harbor Engineer's SOP Compliance Determination
for the Horizontal Improvement under ODA§ 15. 7 (SOP Compliance); 

(ii) Developer's signed assignment of warranties and guaranties for the
Horizontal Improvement, in a form acceptable to the Acquiring Party; 

(iii) as-built drawings and an executed assignment of the Construction
Documents, to the extent reasonably obtainable; and 

(iv) an executed assignment of reimbursements, if any, from third parties
payable with respect to the Horizontal Improvements, such as utility or other 
reimbursements, which the Port will tender to the Special Fund Trustee for deposit into 
the Land Proceeds Fund, unless the Parties agree to apply the funds to the Payment 
Request. 

4.2. Processing Payment Requests. 

(a) Port Review of Payment Request.

(i) The Chief Harbor Engineer will have 30 days after the Payment Request
is ·complete to: 

(1) determine whether it meets all applicable conditions of
Section 4.1 (Initiating Payment); and 

(2) provide notice of his determination to Developer under
Subsection 4.2(b) (Notice to Developer). 

(ii) During the 30-day period, the Chief Harbor Engineer will have the right to
request additional information and documentation reasonably necessary to complete the 
review. In that case, the Chief Harbor Engineer will have an additional 15 days to 
provide notice of his determination after Developer delivers ·the requested information or 
documentation. 

(b) Notice to Developer.

(i) If the Chief Harbor Engineer approves the Payment Request he will
deliver a countersigned copy of the Payment Request to Developer simultaneously with 
delivery of the original under Subsection 4.3(a) (Port Finance Director). 

(ii) If the Chief Harbor Engineer does not approve the Payment Request, he
must specify in writing the reasons for his disapproval. If the Payment Request is 
disapproved, Developer may revise and resubmit it for approval, and the Chief Harbor 
Engineer will review it within the amount of time that is reasonable in light of the 
materiality of the reasons for the disapproval, not to exceed the greater of 1 O days and 
the remaining number of days in the 30-day period under Subsection 4.2(a) (Port 
Review of Payment Request). 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within
the 30-day period under Subsection 4.2(a) (Port Review of Payment Req·uest) that a Payment 
Request is approved ·or disapproved, and the failure continues after the expiration of the 
electronic notice period under App ,r 2.2(c) (No Deemed Consent Without Notice), the Payment 
Request will be deemed approved. 

4.3. Processing Payments. 

(a) Port Finance Director. Within five days after approving a Payment Request, the
Chief Harbor Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If th_e Chief Harbor Engineer has not forwarded the Approved Payment ·
Request within that period, or the Payment Request is deemed approved under 
Subsection 4.2(c) (Deemed Approval), Developer will have the right to deliver directly to the 
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Port Finance Director a Deemed Approved Payment Request, consisting of the Payment 
Request, together with proof of its delivery and later electronic notice under Subsection 4.2(c) 
(Deemed Approval) to the Chief Harbor Engineer, with a copy to the Chief Harbor Engineer. 

Disbursements. As Project Payment Sources become available, the Port Finance Director will 
apply Project Payment Sources to pay the Acquisition Prices of the Horizontal Improvements 
and their Components, subject to (i) any limitations under Governing Law and Policy, and (ii) 
any priorities established in the Financing Plan. In addition to the Horizontal Development _ 
Costs of Horizontal Improvements that are the subject of the Approved Payment Request, the 
Port Finance Director will authorize payment of Developer Return on such costs, as provided in 
the Financing Plan. The Port Finance Director will direct disbursements by written delivery 
instructions to the Escrow Agent, the Indenture Trustee, or the Special Fund Trustee, as 
applicable, with copies to Developer, the CFD Agent, and _the IFD Agent if applicable for their 
files. The Port Finance Director will make payment to the extent of available Project Payment 
Sources at the times and in the manner set forth in the Financing Plan. 

4.4. Priority of Payment Requests. 

(a) Numbering and Priority. For identification purposes only, Developer must
number each Payment Request consecutively in the order in which it is submitted to the Port. 
The Port Finance Director will number consecutively each Approved Payment Request, along 

· with any Payment Requests made under the Financing Plan. Except as provided under the
DDA with respect to a Major Breach, the priority of Developer's right to payment under each
unsatisfied Payment Request will be in ascending numerical order assigned by the Port
Finance Director.

(b) Phase-Specific. Each Payment R�quest must be limited to Horizontal
Development Costs for Horizontal Improvements that Developer incurred in a single Phase. 
Developer must identify the Phase to which the Payment Request pertains. 

(c) Public Financing. The Port and Developer acknowledge that Public Financing
Sources may be applied to a Payment Request only to the extent that the Horizontal· 
Development Costs for Horizontal Improvements are eligible for payment under Governing Law 
and Policy, including the Interest Cost Limitation. 

(d) No Deadline to Pay. The Port will ho_nor Payment Requests: (i) in any number of
installments as Project Payment Sources become available; and (ii) until fully paid, subject only 
to limitations on the amount of Project Payment Sources available for the Project. 

(e) All Undisputed Amounts Paid. Except as provided under the DDA with respect to
a Major Breach, the Port agrees not to withhold payment on any undisputed portion of a 
Payment Request. 

4.5. Vesting. Developer's right to payment under a Payment Request will vest when it is 
approved or deemed approved under Section 4.2 (Processing Payment Requests). If Project Payment 
Sources are not available to pay the full amount of a Payment Request when approved, then the Port will 
direct payment to the extent Project Payment Sources are available and notify Developer of the amount 
of the remaining unpaid portion. Developer will have a vested right to the payment of the unsatisfied 
portion of the Payment Request as Project Payment Sources become available. 

5. MISCELLANEOUS.

5.1. Communications and Notices. 

(a) Manner of Certain Communications. The following communications may be
made in any written form for which receipt may be confirmed, including facsimile, electronic 
mail, and certified first class mail, return receipt requested: 

(i) updates to AA Exhibit A (Horizontal Improvements) or AA Exhibit B
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(Cost Estimates of Components by Phase); 

(ii) requests for information or clarification regarding a Payment Request;
and 

(iii) any Port notice regarding a Payment Request.

(b) Effective Date. Communications covered by this Subsection will be effective
upon receipt, or, if delivered after 5 p.m. or on a weekend or holiday, the next business day. 

·(c) Additional Information. In connection with processing any request under this
Acquisition Agreement (including Payment Requests), the Port agrees that any additional 
information request by the Port or the Chief Harbor Engineer to Developer must be submitted 
as soon as practicable. following the submission of the original materials, but in any event prior 
to applicable deadlines required by this Acquisition Agreement. The Chief Harbor Engineer will 
use good faith efforts to make each additional information request comprehensive and thorough 
to minimize the number of requests delivered, and Developer will use good faith efforts to 
provide a through, organized, and complete response to each reque�t. Developer is authorized 
to communicate directly with the Port to facilitate any additional information request, to facilitate 
the prompt resolution of any technical issues, and to minimize the amount of time it takes to 
resolve outstanding issues. 

(d) Submittals. Developer m�st submit proposed Payment Requests to the Port for·
review and processing in writing by certified first class mail - return receipt requested, personal 
delivery, or receipted overnight delivery. Payment Requests must be clearly marked: "Payment 
Request No. · Pier 70; Attn: Chief Harbor Engineer or Port Finance Director.• 

Communications covered by this Subsection will be effective on the actual date of delivery, or, if 
delivered after 5 p.m. or on a weekend or holiday, the next business day. Copies of 
communications covered by this Subsection must be delivered in the same manner as the 
original. 

(e) Notices. All other notices must be given in the manner specified in App ,i A. 5 to
the addresses for notice provided below, or as changed in accordance with App ,i A.5. 

Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: (415) 274-0400

Att'n: Chief Harbor Engineer 
Facsimile: 
Email: 

Or 

Att'n: Deputy Director, Finance/Admin. 
Facsimile: 
Email: 

Or: 

Att'n: [Port project manager] 
Facsimile: 
Email: 
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With a copy to: 

Developer: 

With a copy to: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: General Counsel 

Telephone: 
Facsimile: 
Email: 

(415) 274-0485
(415) 274-0494
eileen.malley@sfgov.org

FC Pier 70, LLC 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039
kevinratner@forestcity.net

Forest City Enterprises, Inc. 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

Facsimile: 
Email: 

(216) 263-6206
amandaseewald@forestcity.net

(f) Day-to-Day Communications. Developer and the Port agree that day-to-day
communications will be directed as follows. 

(i) Developer: Jack Sylvan, 875 Howard Street, Suite 330, San Francisco,
California 94103, jacksylvan@forestcity.net. 

(ii) Port: [ ], Port Project Manager, (415) 274-xxxx, 
]@sfport.com. 

5.2. Amendment. The Parties may amend this Acquisition Agreement from time to time by 
agreement. Changes to the forms of the Payment Requests as needed to make adjustments to clarify 

' and expedite the payment process under this Acquisition Agreement are ministerial in nature and will not 
amend this Acquisition Agreement. Changes to AA Exhibit A (Horizontal Improvements) and AA Exhibit 
B (Cost Estimates of Components by Phase) may be approved by the Port and the Developer without 
formal amendment of this Acquisition Agreement. 

5.3. Successors and Assigns. This Acquisition Agreement will be binding upon and inure to 
the benefit of the successors and assigns of the Parties, as governed by the DDA. This Acquisition 
Agreement may be assigned only in connection with an assignment of the DDA that is permitted in 
accordance with its terms. 

5.4. Other Agreements. The obligations of Developer under this Acquisition Agreement will 
be those of a Party and not as an owner of property in the 28-Acre Site. Nothing in this Acquisition 
Agreement may be construed as affecting the Port's or Developer's rights, or duties to perform their 
respective obligations under the DDA. If this Acquisition Agreement creates ambiguity in relation to or 
conflicts with any provision of the Financing Plan, the Financing Plan will prevail. 

5.5. Waiver. Failure by a Party to insist upon the strict performance of any of the provisions 
of this Acquisition Agreement by the other Party, or the failure by a Party to exercise its rights upon the 
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default of the other Party, will not constitute a waiver of such Party's right to later insist upon and demand 
strict compliance by the other Party with the terms of this Acquisition Agreement. 

5.6. Parties in Interest. Nothing in this Acquisition Agreement, expressed or implied, is 
intended to or will be construed to confer upon or to· give to any person or entity other than the Port and 
Developer any rights, remedies or claims under or by reason of this Acquisition Agreement or any 
covenants, conditions, or stipulations of this Acquisition Agreement; and all covenants, conditions, 
promises, and agreements in this Acquisition Agreement contained by or on behalf of the Port or 
Developer will be for the sole and exclusive benefit of the Port and Developer. 

5.7. Counterparts. This Acquisition Agreement may be executed in any number of 
counterparts, each of which, when· so executed and delivered, shall be deemed an ·original, and all of 
which together shalf constitute one and the same instrument. Any signatures (including electronic 
signatures) delivered by electronic communication shall have the same legal effect as physically delivered 
original signatures. 

Executed as of the last date set forth below. 

DEVELOPER: 

FC PIER 70, LLC, 
a Delaware limited liability company 

By: _________ _ 
Kevin Ratner, 
authorized signatory 

Date: __________ _ 

PORT: 

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

By:_·---------
Elaine Forbes, 
Executive Director 

Date: __________ _ 

Authorized by Port Resolution No. 17-43 
and Board of Supervisors Resolution No. 401-17. 

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

By: ________ _ 
Joanne Sakai 
Deputy City Attorney 
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AAEXHIBITC 

Form of Payment Request 

PAYMENT REQUEST NO. _____ _ 

PHASE: _____ _ 

PRINCIPAL AMOUNT REQUESTED: $. ______ for actual costs of Horizontal Improvements. 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer.

2. The costs for which payment is requested:

(a) have not been inflated in any respect;

(b) have not been previously paid;

(c) are not the subject of any previously submitted Payment Requests; and

(d) have been calculated in conformance with the DDA, including the Financing
Plan, and the Acquisition Agreement. 

3. 

[ ] The Acquiring Party has inspected the Horizontal Improvements or Components 
for which payment is requested (described in AA Exhibit C1 (Form: Components or Costs 
Covered by Payment Request)) and determined that they have been constructed in accordance 
with the DDA. The Horizontal Development Costs of Horizontal Improvements or Components 
for which payment is requested are not the subject of dispute with any contractor, subcontractor, 
materialman, or other person who supplied goods or labor, as evidenced by the attached lien 
releases. 

[ ] The Chief Harbor Engineer has inspected the Horizontal Improvements for which 
payment is requested and determined that they have been constructed in accordance with the 
DDA. The costs for which payment is requested ar� not the subject of dispute with any 
contractor, subcontractor, materialman, or other person who supplied goods or labor, as 
evidenced by the attached lien releases. 

4. Developer is in compliance with the DDA and the Acquisition Agreement.

5. Neither Developer nor any Vertical Developer Affiliate is:

(a) delinquent in the payment of ad valorem real property taxes, possessory interest
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DDA.
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6. When this P_ayment Request is approved or deemed approved, payments are to be made as
follows:

[ ] To Developer, the amount of$ ______ to its deposit account at the 
following financial institution by _wire, according to the following instructions: 

[Insert wiring instructions.] 

[ ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: 

Name Amount($) Address 
-

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. 

By: 
Authorized Representative of 
FC Pier 70, LLC 

Date: 

Attachments: 
[ ] Notice of approval 
[ ] Unconditional lien releases from: 
[ ] Conditional lien releases from: 
[ ] For Completed Horizontal Improvement: 

Copy of Chief Harbor Engineer Approval or 
Record of Deemed Approval 

[ ] M Exhibit C1 

NOTICE TO CHIEF HARBOR ENGINEER 

Under section 4.2(c) of the Acquisition Agreement, if you fail to notify Developer that this 
Payment Request is approved or disapproved within 30 days after you determine that this 
Payn:,ent Request is complete, and the failure continues after the expiration of the 
electronic notice period under App 'ff 2.2(c) (No Deemed Consent Without Notice), this 
Payment Request will be deemed approved. 

Payment Request approved on _______ _ 

By: 
Chief Harbor Engineer 
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AA EXHIBIT C1 

Form: Components or Costs Covered by Payment Request 

PAYMENT REQUEST NO. 
PHASE: 

------

1. The Components (descriptions must match AA Exhibit B) or other costs for which
payment is requested under this Payment Request are: 

2·. Information for each contractor, subcontractor, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. 

Name Contract Date Paid by Requested Previously 
Amount($) Developer Amount($) Paid($) 

Total Reauested: . .

6 

Attachments: 
[ ] Proof of Payment for each amount specified above 

AA Exhibit C2-1 
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FP EXHIBIT B 
Form of Requisition 

REQUISITION
°
NO. 

-------

AMOUNT REQUESTED: $ _____ _ 

To the Port Finance Director: 

1. I am authorized to execute this Requisition on behalf of Developer.

2. Proof of payment of the amount requested is attached.

3. Developer is in compliance with the DDA and the Acquisition Agreement.

4. Neither Developer nor any Vertical Developer Affiliate is:
. 

. 

(a) delinquent in the payment of ad valorem real property taxes, possessory interest
taxes, Mello-Roos Special Taxes, or special assessments levied on any of the Taxable Parcels it 
owns or ground leases in the 28-Acre Site; or 

(b) in Material Breach of the DDA.

5. 
·
when this Requisition is approved, payments are to.be made as follows: 

[ ] To Developer, the amount of$ _______ to its deposit account at the 
following financial institution by wire, according to the following instructions: 

[Insert wiring instructions.] 

( ] Developer pass-throughs in the following amounts to any third party listed below 
at the specified address: 

· · 

Amount($) Address 

. By signing below, I certify that the above representations and warr�nties and all information 
provided in this Requisition, including attachments and exhibits, are true and correct to the best of my 
knowledge based on reasonable investigation and inquiry. 

By: 

Date: 

Authorized Representative of. 
FC Pier 70, LLC 

Attachments: 
[ ] Proof of payment 
[ ] Update to the niost recent Developer Quarterly Report,'reflecting accrual of Allowed Return and 

Excess Return to the date of the Payment Request and daily accrual rate. 
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FOR p·oRT USE ONLY: 

Approved Payment No. __ _ 
Date of calculation: ___ _ 

Project Payment Sources Authorized U$eS Amount to be Developer Return 
disbursed ($) for accrued to date & 

[Insert description of HDCs daily accrual 
Developer Capital Costs to 
be paid] 

Advance of Land Proceeds by 
Credit Bid 

Advai:ice of Land Proceeds in 
Cash 

.
. 

Port Capital Advance 

Pay-as-you-go Facilities Special 
Taxes 

Bonds secured by Facilities 
Special Taxes and Special_ Debt 
·Service

Bon.ds secured by Facilities 
Special Taxes only 

Pay-as-you-go Pr9ject Tax ' 

• 

Increment -

Tax Allocation Bonds 

. 

·Subtotals

· Totals

Payment Agents are authorized to disburse Project Payment Sources consi�tent with the authorized uses 
and amounts specified above, with Developer Return accrued up to the date of disbursement. 

By: _______ _ 
Port Finance Director 
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FP EXHIBIT C 
Form of Promissory Note-LP 

This PROMISSORY NOTE-LP (this "Note") is made by CITY AND COUNTY OF 
SAN FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _ (PIER 70 LEASED 
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _ (PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD'') (each, a "CFO."), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the "CFD Agent")-as of the last 
date set forth below. 

This Note evidences the CFDs' joint and several promise to ·pay to the PORT 
COMMISSION OF SAN FRANCISCO, acting in its proprietary.capacity (the "Port''), the 
principal amount of each Advance o°f Land Proceeds ( each, an "Advance") that the Port"will 
from time to time deliver into the Land Proceeds Fund held by the Special Fund Trustee in 
accordance with the Financing Plan (the ''Financing Plan") to the Disposition and Development 
Agreement between the Port and FC Pier 70, LLC ("Developer"), dated as of May 2, 2018 (the 
"DOA"). Initially capitalized and other terms are defined in the Appendix to the DDA, which 
contains definitions, rules of interpretation, and standard provisions applicable to all Transaction 
Documents and this Note. 

1. Application of Advances of Land Proceeds. Within one business day after the Port
delivers each Advance, the CFD Agent will" provide the following information to the Port
for its records and entry on the allonge to this Note:

(a) the date of the Advance;
(b) the Phase to which the Advance applies;
(c) each Approved Payment Request to which funds from the Advance were applied;
(d) amounts applied to pay the Developer Balance, accounting separately for amounts

applied to:
i. the Entitlement Costs;

ii. Allowed Developer Return on Entitlement Costs accrued up to the
Reference Date;

iii. Excess Return on Entitlement Costs accrued up to the Reference Date;
iv. Developer Capital spent on Horizontal Development Costs after the

Reference Date;
v. Allowed Developer Return accrued on the Entitlement Sum and Developer

Capital under clause (iv) after the Reference Date; and
vi. Excess Return accrued on the Entitlement Sum and Developer Capital under

clause (iv) after the Reference Date;
(e) amounts applied to pay the Port Balance, accounting separately.for amounts

applied to:
i. Port Capital spent on Horizontal Development Costs;

ii. Allowed Return on Port Capital accrued after the Reference Date; and
111. Excess .Return on Port Capital accrued after the Reference Date;

(f) amounts applied to pay directly for Horizontal Development Costs; and
(g) any balance of the Advance remaining in the Land Proceeds Fund·.



'·

2. Principal Balance and Interest. The principal balance of this Note will be the sum of
the Advances, less the sum of amounts applied to Excess Return and the portion of
payments made by the CFDs that are applied to the principal balance. Interest will accrue
on the unpaid principal amount of each Advance from the date the Advance is made until
the principa_l _ amo�(!t .l�.l!�!.�. ��_.fu!_I

_, 
-�� a_n __ ai:i_i:!_u_a! _r?te_ �f �-X�� pe_r_ce_n_t,_ �omp_o�nde.�.

quarterly. [Note: Port a11d Developer will agree 011 tl,e i11terest rate/or Advances of;_
�aniProceeds, wl,icl, will not exceed tl,e iJlJnd buyer index rate Oil tl,e Refere11ce Dai�,:
�efore tl,e parties seek Board �if S11p_ery!•�'!.rt•_ app_r�,y�l f,j_. t!�_,u·e_soh!(.iq,�s �pprovf.11g (/��
°{;fD _Fprm_t1tim1 _pr��ee_�f1.1gj_.]

3. Sources of Repayment. The CFO Agent will instruct the Special Fund Trustee or the
Indenture Trustee, as applicable, to make payments to the Port under this Note from
available Public Financing Sources according to the priorities established under the
Financing Plan. The Port will make entries on the allonge to reflect the date and
application of each payment, including amounts paid to Developer and the Port.

4. Wiring Instructions. Uri less the Port directs otherwise, the CFO Agent must tender
each payment to be applied to this Note by_ wire to the Land Proceeds Fund as follows:

[Insert wiring instructions.] 

5. Annual Payments. In accordance with the Financing Plan, the CFO Agent must make
annual payments on this Note, subject to the Interest Cost Limitation. The first payment
date under this Paragraph will be IO business days after the Controller's next
disbursement of Mello-Roos Special Taxes or Allocated Tax Increment to the Special
Fund Trustee. Until the principal balance and accrued interest on this Note have been
paid in full, additional payments will be due annually.

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on
this Note without per)alty.

Executed at San Francisco, California on _ 
______ ___, 2018. 

PIER 70 LEASED PROPERTY CFO: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-_ (PIER 70 LEASED 
PROPERTIES) 

By: · City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By: ---==E'"'"la--:-i -ne---=Fo_r...,..b-es _____ _

Port Director 

Executed at San Francisco, California on _ 
. 2018. 

PIER 70 CONDO CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-_(PIER 70 
CONDOMINIUMS) .. 

By: City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: · Agent

2 

By:_--:::7---:-----=,........,.-----
Elaine Forbes 
Port Director 



Authorized by the Port Resolution No. 17-43 
and Board Resolution No. 

----

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

By:_-=-------=,.......,....--,------
Joanne Sakai 
Deputy City Attorney 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. 

----

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

··. 

By:_-=-------=,.......,....--,------
Joanne Sakai 
Deputy City Attorney 
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ALLONGE TO PROMISSORY NOTE-LP 

USES OF PORT ADVANCES 

Date & Phase Amount of Port Entitlement Developer's Developer's Port Phase Port's Allowed 

Advance Sum Phase Horiz Allowed Return Horiz Dev Return 

Dev Costs Costs 

PAYMENTS APPLIED TO HORIZONTAL DEVELOPMENT COSTS AND ALLOWED RETURN 

Date Amount Paid Source of Principal Accrued Applied lo Applied to 

.. . Payment balance on interest on principal interest 

payment date payment date balance 



FORM OF PARTIAL ASSIGNMENT 

The Port Commission of San Francisco hereby: 

I. assigns to FC Pier 70, LLC, or its designee ("Assignee"), the Developer Share of all
amounts as they become due and payable under Promissory Note-LP, made by City
and County of San Francisco Special Tax District No. 2018- _ (Pier 70 Leased
Properties) and City and County of San Francisco Special Tax District No. 2018- _
(Pier 70 Condominiums) (the "Note"); and

2. · irrevocably waives any right to receive the Developer Share of amounts due and
payable under the Note. ·

This Partial Assignment will be effective immediately upon delivery to Assignee. 

City and County of San Francisco, 
through the San Francisco Port Commission 

By: 
--=E:--:-la-:-i-ne-·=Fo_r..,..b-es 

_____ _

Port Director 

Date: 

n:\port\as2017\ 1100292\01226625 .docx 



FP EXHIBIT D 

Form of Promissory Note-X 

This PROMISSORY NOTE-X (this "Note") is made by CITY AND COUNTY OF
. SAN FRANCISCO SPECIAL TAX DISTRICT NO. 201_8-_ (PIER 70 LEASED
PROPERTIES) (the "Pier 70 Leased Property CFD") and CITY AND COUNTY OF SAN
FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _ (PIER 70 CONDOMINIUMS) 
("Pier 70 Condo CFD") (each, a "CFD"), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the ''CFD Agent") as of the last 
date set forth below. · 

' 

This Note evidences the CFDs' joint and several promise to pay to
.
the PORT

COMMISSION. OF SAN FRANCISCO, acting in its proprietary capacity (the ''Port") the 
amounts described in Paragraph 2. Initially capitalized and other terms are defined in the .
Appendix to the DOA, which contains definitions, rules of interpretation, and standard · 

provisions applicable to all Transaction Documents and this Note. 
. . 

1. Relationship to Promissory Note-LP. This Note is a companion to Promissory Note
LP, which the CFDs delivered to the Port in connection with each Advances of Land
Proceeds (each, an "Advance") that the Port will from time to time deliver into the Land
Proceeds Fund held by the Special Fund Trustee in accordance with the Finan�ing Plan
(the "Financing Plan") to the Disposition and DeveloP.ment Agreement between the Port
and FC:: Pier 70, LLC ("Developer"), dated as of xxxx· (the "DDA"). The allong!! to
Promissory Note-LP will serve as the allonge to this Note�

2. Principal Balance and Interest. The principal balance of this Note will be the sum of
the portion of each Advance that is applied to Excess Return, as shown on the allonge
from time to time. Interest will accrue on the unpaid principal balance at an annual rate
of XXX?( percent, co1�pounded quarterly, until paid in full.

3. Sources of Repayment. The CFO Agent will instruct the ·Special Fund Trustee or the
. Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources, subject to the Interest Cost Limitation. ·. 

4. Wiring Instructions. Unless the Port directs otherwise, the CFO Agent must tender
each payment to be applied to this Note by wire as follows:

[Insert wiring instructions.] 

The Port will- make entries on the allonge to reflect the dat� and application of each CFO 
payment. 

5. Annua·I Payments. _After all Project Payment-Obligations and Promissory Note-LP have
. been paid in accordance with. the Financing Plan, the CFO Agent must make annual 
payments on this Note. The first payment date under this Paragraph will be 1.0 busines

·
s

days after the Controller's next disbursement of Mello-Roos Special Taxes to the Special
Fund Trustee. Until the principal balance and accrued interest on this Note have been
paid in full, additional payments will be due annually.

6. Prepayments. The CFO Agent may prepay the principal balance and accrued interest on
, this Note without penalty.



Executed at San Francisco, California on 
_______ _,20_. 

-

PIER 70 LEASED PROPERTY CFD: 

CITY AND·COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018- _ (PIER, 70 LEASED 
PROPERTIES) 

By: City and County of San Francisco, 
through the San Francisco Port
Commission 

·· 

Its: Aget�t 

By:--=.---=---=-----:------
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43

and Board Resolution.No. 
----

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

By: --=-----,,.-,--,-------
Joanne .Sakai 
Deputy City Attorney 

-·-- ---- ····--·-· . 

Executed at San Francisco, California on _ 
-------� 20_. 

PIER .70 CONDO CFi): 

CITY AND COUNTY OF SAN:· 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018- _ (PIER 70 
CONDOMINIUMS) 

By: City and County of San Francisco, 
through the San Francisco Port . 
Commission 

Its: Agent 

By: ____ __,.... _____ _ 
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43

and Board Resolution No. 
----

APPROVED AS TO FORM: 
Dennis J_. Herrera, City Attorney 
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FPEXHIBITE 

Term Sheet: Rate and Method of Apportionment for Pier 70 Leased Property, 
Pier 70 Condo Property CFD, and Hoedown Yard CFD 

The Port and 'Developer have agreed that the RMAs for the Pier 70 Leased Property CFO, 
the Pier 70 Condo CFD," and the Hoedown Yard CFO shall be drafted consistent with the 
provisions below, subject to the approval by the Board of Supervisors. Capitalized terms 
used herein that are not defined shall have the meanings given such terms in the Appendix . 

. 

Under Financing Plan Section 4.13, Concurrent with the CFO Formation Proceedings, the Port 
and Developer in consultation with the City will negotiate in good faith regarding amendments to 
the DOA, Financing Plan, and Master Lease as required to address orderly foreclosure processes 
for both the Pier 70 Leased Property CFD and the Pier 70 Condo CFD. If the revisions would be 
a material change to the approved transaction documents, the Port and Developer will seek Port 
Commission and Board of Supervisors approval of the agreed amendments to the DDA, Financing 
Plan, and Master Lease in the Board of Supervisor's resolution approving the CFO Formation 
Proceedings (or companion legislation to be approved at the same time), and in a separate Port 
Commission resolution. 

A. For Pier 70 Leased Properties CFD

1. Classes of Property:
• "Developed Property".defined as follows:

o F_or levy of the Facilities Special Tax and Arts Building Special Tax: all
Taxable Parcels for which the 24-month anniversary of the date of the
Vertical DOA has occurred during the previous Fiscal Year, regardless of
whether or not a Building Permit has been issued.

o For levy of the Shoreline Special Tax and Services Special Tax: all Taxable
Parcels for which a TCO was issued on or prior to June 30 of the preceding
Fiscal Year, but not prior to January 1, 2018.

• "Undeveloped Property" defined as
o all Taxable ·Parcels that are not Developed Property.

2. Preliminary Special Tax Rates per gross square foot for Developed Property (subject to
review):

Land Use Facilities Shoreline Special Tax Arts Services 
Special Tax Zonel Zone2 Building Special Tax 

Special Tax 
Non- $3.60 $0.55 $0.82 $0.51 $1.00 
Residential 
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Rental less $3.59 $0.55 $0.80 $0.41 $0.81 
than 70 Feet 
Rental $3.80 $0.58 $0.87 $0.41 $0.81 
greater than 
or equal to 70 
Feet 
Building 12 $3.38 Exempt Exempt Exempt Exempt 
Building 21 $3.50 Exempt Exempt Exempt Exempt 
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3. Escalators:

• · Facilities Special Tax: 2% annually.

• Shoreline Special Tax: 2% annually .

. • Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in
the Consumer Price Index (CPI) for All Urban Consumers in the San·Francisco
Oakland-San Jose region (base years 1982-1984= I 00) published by the Bureau of
Labor Statistics of the United States Department of Labor, or, if such index is no
longer published, a similar escalator that is determined by the Port and City to be
appropriate, and (ii) five percent (5%).

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4.

5. Commencement of Special Taxes:

. . 
. 

• Facilities Special Tax: . on Developed Property, at the maximum special tax,
regardless of debt service; no levy on Undeveloped Property unless bonds issued.

• Shoreline Special Tax: on Developed Property only at the maximum special tax,
regardless of debt service; no levy on Undeveloped Property at any time.

• Arts Building Special Tax: on Developed Property only at the maximum special
tax, regardless of debt service; no levy on Undeveloped Property at any time.

• Services Special Tax: on Developed Property only; no levy on Undeveloped
P!operty at any time.

6. Terms of Special Taxes:
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• The Facilities Special Tax shall be levied and collected on a Taxable Parcel until
the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized
Expenditures that will be funded by the Leased Property CFO have been funded
�nd all Bonds have been fully repaid, (ii) the Fiscal Year in which Tax Increment
is no longer collected within the Sub-Project Area within which the Parcel -is
located, as determined by the Administrator with direction from the Deputy
Director, and (iii) a Fiscal Year in the future to be determined at the time of
formation of the Leased Property CFD.

• . The Shoreline Special Tax shall be levied on and collected from each Taxable
Parcel for 120 Fiscal Years.
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• The Arts Building Special Tax shall be levied and collected until the earlier of: (i)
the Fiscal Year in which $20 million in Arts Building Costs have been funded and
all Arts Building Bonds have been fully repaid, and (ii) Fiscal Year 2080-81.

• The Services Special Tax shall be levied and collected in perpetuity.

7. Initial Parcels and Annexation:

• Initial Parcels:

• Zone l will initially include all Development Parcels to be developed as
NOi Property in Phase 1 other than Historic Building 12.

• Zone 2 will initially include all Development Parcels to be developed as
NOi Property in future phases except Historic Building 21 and the Future
Annexation Area.

• Zone 3 will include Historic Building 12 and Historic Building 21.

• RMA will provide for the future annexation of additional Leased Property from
among the Future Annexation Area parcels (i.e., El, F, G, Hl ,  H2, E4, PKS and
CIA).

8. Administrative Reduction of Taxes
• Applies only to Facilities Special Tax and Shoreline Special Tax.
• The Port and Developer will have the opportunity prior to issuance of first series of

Bonds in the Pier 70 Leased Property CFO to agree to reduce special tax rates to
reflect then-current valuation estimates, if lower (assuming a 20% buffer). If the
special tax rates for one or more Zones are not pledged to Bonds, then, subject to
the Port's approval, the special tax rates in such Zones may be reduced until Bonds
secured by such special tax rates are issued.

9. Credit for Tax Increment
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• A parcel shall be entitled to a credit against the Facilities Special Tax from the tax
increment received from that parcel (and from any tax increment generated in City
and County of San Francisco _Infrastructure Financing District No. 2, Sub-Project
Areas G-2, G-3, and G-4 that is available after satisfying higher-priority items as
set forth in the Financing Plan should the amount of tax increment received from
the parcei not be sufficient to offset the Facilities Special Tax on that parcel), but
only under the following circumstances:

o The parcel has paid its ad valorem and Facilities Special Taxes (if any) in
the previous year (i.e., delinquent parcels are not entitled to any credit); and

o The parcel is an Assessed Parcel..

• The tenn "Assessed Parcel" means NOi Property that meets all four of the
following conditions: (i) the NOi Property has one or more buildings that have
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been constructed or rehabilitated on the NOi Property and a TCO has been granted 
for such newly-constructed or newly-rehabilitated building(s); (ii) the newly
constructed or newly-rehabilitated building(s) have been fully-assessed by the 
County Assessor; (iii) the County Assessor has levied ad valorem taxes on the NOi · 
Property based on the full value of the newly-constructed or newly-rehabilitated 
building(s); and (iv) the NOi Property has paid in full at least one year of these ad 
valorem taxes based upon the full value of the newly-constructed or newly
rehabilitated building(s). 

• The mechanics and timing of the application of the credit will be determined in the
Firiancing Plan and in connection with the drafting of the RMAs.

• The RMA will determine the establishment of appropriate tax increment and
backup funds and the priority of funding of the accounts. In addition, the Parties
will detennine in the RMA how the Leased Properties Backup Fund will be
replenished.

10. Miscellaneous

#53699994_vl7 

• Definition of Special Tax Requirement applicable to the Facilities Special Tax
should exclude Administrative Expenses, which shall be collected from Arts
Building Special Tax, Shoreline Special Tax, and/or Services Special Tax.

• Prepayment shall not be provided for any of the special taxes.

• The Shoreline Special Tax, the Arts Building Special Tax, and the Services Special
Tax shall not be levied on Historic Buildings 12 and 21.

• The 10% delinquency limitation shall be applicable to all property in the Leased
Property CFO (i.e., residential and non-residential property).
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B. For Pier 70 Condo CFD

1. Classes of Property:
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For Zone 1:

• "Developed Property" defined as follows:
o - For lei�v of the Facilities Special Tax: on a Taxable Parcel, at the earliest of:

(i) the Fiscal Year commencing when the 36 month anniversary of the
date that the Vertical DDA has occurred, or will occur, during the
Fiscal Year; and

(ii) the Fiscal Year commencing after the date the Port first issues a
Temporary Certificate of Occupancy (TCO) for a building on the
parcel on or prior to June 30 of the preceding Fiscal Year.

o For leiy of the Services Special Tax: all Taxable Parcels for which a TCO
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
to January l ,  2018.

• "Building Permit Property" defined as follows:
o all Taxable Parcels that are not Developed Property for which a Building

Permit was issued on or prior to June 30 of the preceding Fiscal Year, but
not prior to January 1, 2018.

• Vertical DDA Property" defined as follows:
o any Parcel that is not yet Developed Property or Building Permit Property

against which a Vertical DDA has been recorded, and for which the
Developer or the Vertical Developer has, by June 30 of the prior Fiscal
Year, notified the Administrator of such recording.

• "Undeveloped Property" defined as
o all Taxable Parcels that are not Developed Property, Building Permit

Property, or Vertical DDA Property.

For Zone 2, unless Port and Developer, each in their sole discretion, agree to create the 
Building Permit Property class and treat Developed Property in the same manner as 
Zone l: 

• "Developed Property" defined as follows:
o For levy of the Facilities Special Tax and Arts Building Special Tax: all

Taxable Parcels (i) for which a Building Permit was issued on or prior to
June 30 of the preceding Fiscal Year, but not prior to January I, 2018, or
(ii) Vertical DOA Property that has not pulled a Building Permit if the 36
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. month anniversary of the date of the Vertical DDA has occurred, or will 
occur, during the Fiscal Year. 

· 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
to January 1, 2018.

• "Vertical DDA Property" defined as follows:
o any Parcel that is not yet Developed Property against which a Vertical ODA

has been recorded, and for which the Developer or the Vertical Developer
has, by June 30 of the prior Fiscal Year, notified the Administrator of such
recording.

• "Undeveloped Property" defined as
o all Taxable Parcels that are not Developed Property or Vertical DDA

Property.

2. Preliminary Special Tax Rates per net square foot. for Developed Property (subject to
review):

Zone Land Use Facilities Arts Services 
Special Tax Building Special Tax 

Special Tax 

Zone #1 Parcel K North $5.02 Exempt $1.57 
�one#2 Condominiums $4.70 $0.64 $1.25 

3. Escalators:

• Facilities Special Tax: 2% annually.

• Arts Building Special Tax: 2% annually.

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco
Oakland-San Jose region (base years 1982-1984= 100) published by the Bureau of
Labor Statistics of the United States Department of Labor, or, if such index is no ·

longer published, a similar escalator that is determined by the Port and City to be
appropriate, and (ii) five percent (5%).

4. Uses of Special Taxes: See the Financing Plan, including Schedule 4.

5. Commencement of Special Taxes:

. • Facilities Special Tax: on all land use classes in accordance with the apportionment
section; levy at maximum assigned tax rates on Developed Property regardless of 
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debt service; no levy on Building Permit Property, Vertical ODA Property, or 
Undeveloped Property unless bonds issued. 

• Arts Building Special Tax: on Developed Property only, regardless of debt service;
no levy on Building Permit Property, Vertical DOA Property, or Undeveloped
Property at any time.

• Services Special Tax: on Developed Property only;. no levy on Building Permit
Property, Vertical ODA Property, or Undeveloped Property at any time.

6. Terms of Special Taxes:

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel
for 120 Fiscal Years.

• The Arts Building Special Tax shall be levied, collected and applied to Arts
Building Costs until the Fiscal Year in which $20 million in Arts Building Costs
have been funded and all Arts Building Bonds have been fully repaid. Thereafter,
the Arts Building Special Tax shall convert to a Services Special Tax and shall be
levied and collected in perpetuity.

• The Services Special Tax shall be levied and collected in perpetuity.

7. Initial Parcels and Annexation:

• Initial Parcels:
o Zone l :  Parcel K North
o Zone 2: Parcels CIC, C2B, and D.

• RMA will provide for the future annexation of additional Condo Property from
among the Future Annexation Area parcels (i.e., El , F, G, H 1, H2, E4, PKS and
CIA).

8. Administrative Reduction of Taxes
• Applies only to the Facilities Special Tax.

• Special tax rates reduced prior to issuance of first series of Bonds ·so as to be
consistent with the agreed-upon overall tax rate.

9. Miscellaneous

#53699994_vl7 

• The Arts Building Special Tax shall not be levied on Parcel K North.

• The 10% delinquency limitation shall be applicable to all property in the Pier 70
Condo CFD (i.e., residential and non-residential property).
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• When Bonds are issued, capitalized interest will be allocated after the
apportionment of the Special Tax to Developed Property . but before the
apportionment of Special Tax on any Building Permit Property, Vertical DDA
Property, and Undeveloped Property.



C. For Hoedown Yard CFD

1. Classes of Property:
The Port may elect to create the Building Permit Property class and treat Developed
Property in the Hoedown Yard CFD the same as Zone 1 of the Pier 70 Condo CFD.

"Developed Property" defined as follows:
o For le,�v of the Facilities Special Tax: all Taxable Parcels (i) for which a

Building Pennit was issued on or prior to June 30 of the preceding Fiscal
Year, but not prior to January 1, 2018, or (ii) Vertical DDA Property that
has not pulled a Building Pennit if the 36 month anniversary of the date of
the Vertical DDA has occurred, or will occur, during the Fiscal Year.

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO
was issued on or prior to June 30 of the preceding Fiscal Year, but not prior
to January 1, 2018.

• "Vertical DDA Property" defined as follows:
o any Parcel that is not yet Developed Property against which a Vertical ODA

has been recorded, and for which the Developer or the Vertical Developer
has, by June 30 of the prior Fiscal Y car, notified the Administrator of such
recording

• "Undeveloped Property" defined as
o all Taxable Parcels that are not Developed Property or Vertical DOA

Property.

2. Preliminary Special Tax Rates per net square foot for Developed Property (subject to
review):

Land Use Facilities Services 

Special Tax Special Tax 

Condominiums $4.96 $1.56 

3. Escalators:

#S36Q9994_vl7 

• Facilities Special Tax: 2% annually. .

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, in
the Consumer Price Index (CPI) for All Urban Consumers in the San Francisco
Oakland-San Jose region (base years 1982-1984=100) published by the Bureau of
Labor Statistics of the United States Department of Labor, or, if such index is no
longer published, a similar escalator that is determined by the Port and City to be
appropriate, and (ii) five percent (5%).
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4. Uses of Special Taxes: See the Financing Plan, including Schedule 4.

5. Commencement of Special Taxes:

• Facilities Special Tax: on all land use classes in accordance with the apportionment
section; levy at maximum assigned tax rates on Developed Property regardless of
debt service; no levy on Vertical DOA Property or Undeveloped Property unless.
bonds issued.

• Services Special Tax: on Developed Property only; no levy on Vertical DOA
Property or Undeveloped Property at any time.

6. Tenns of Special Taxes:

• The Facilities Special Tax shall be levied on and collected from each Taxable Parcel
for 120 Fiscal Years.

• The Services Special Tax shall be levied and collected in perpetuity.

7. Initial Parcels:

• Initial Parcels: HDYl, HDY2, and HDY3.

8. Miscellaneous

#S3699994_vl7 

• The I 0% delinquency limitation shall be applicable to all property in the Hoedown
Yard CFO (i.e., residential and non-residential property).
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FP SCHEDULE 1 - SUMMARY PRO-FORMA UNDERWRITING (a) 

A,) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 
Upfront Project Entitlement Expenditures 
Phase I Infrastructure 
Phase II Infrastructure 
Phase Ill Infrastructure 

Total Horizontal Infrastructure Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDIIFD Bonds - Debt Service Paid by Tax /ncremem 

Phase I IFD Bonds 
Phase II IFD Bonds 
Phase III IFD Bonds 

Total CFD/IFD Bonds - Debt Service Paid by Tax lncremenI 

Pay Go Tax Increment Applied to Project 

Condominium CFO Facilities Tax Proceeds 

Project Reserve Proceeds from Sea Level Rise CFO Tax 

Total Horizontal Infrastructure Investment Sources 

C,) MASTER DEVELOPER PEAK EQUITY (b) . 
Phase I 
Phase II 
Phase Ill 

D,) PREPAID AND ANNUAL GROUND RENT 
A-1 (Office) 
KN (Resi) 
E2 (Resi) 
C-2B (Resi) 
2(Resi) 
D-1 (Resi) 
F-G (Office) 
E1 (Resi) 
E3 (Resi) 
B-1 - B-2 (Office) 
C-1A (Office) 

· C-1C (Resi) 
. H-1 (Resi) 

H-2 (Resi) 
Total Prepaid and Annual Ground Rent 

Notes: 
••• All numbers are preliminary estimates and subject to further change. ••· 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 

$ 

$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

_$ 
$ 
$ 
$ 
$ 
$ 
$ 

(a) Numerical estimates are expressed in nominal terms unless otherwise denoted. 
(b) Estimated peak equity assuming development of each phase on a stand-alone basis. 

33,440,730 
149,544,813 

87,162,871 
60,771,977 

330,920,391 

62,680,685 
40,679,584 
65,063,440 

168,423.709 

195,734,586 

42,149,125 

8,844,121 

415,151,541 

80,556,347 
27,653,165 
20,127,914 

13,334,094 
27,204,716 
10,451,777 
·7,971.138 
15,768,039 
16,811,510 
32,775,048 
18,940,015 
3,837,644 

50,427,349 
214,055,803 

9,492,272 
11,822,625 
31,277,816 

464,169,846 

• 1

E.) PROJECT NET CASH FLOW 
Horizontal Infrastructure Costs $ (330,920,391) 
Buildings 12 and 21 Feas_ibility Gap $ (9,034,622) 
CFO/I FD Bonds - Debt Service Paid by Tax lncremen1 $ 168,423,709 
Pay Go Tax Increment $ 195,734,586 
Condominium CFO Facilites Tax Proceeds $ 42,149,125 
Project Reserve from Sea Level Rise Tax Proceeds $ 8,844,121 
Ground Rent Payments $ 464,169,846 

Total Project Profit . $ 539,366,375 

F.) DISTRIBUTION ciF PROFIT 
Master Developer Return on lnvestmen1 $ 165,645,152 

Profit Sharing: 
Master Developer Profit Participation - Prepaid Annual Ground Renl $ 
Master Developer Profit Participation - Prepaid Ground Ren1 $ 71,849,439 
Port of San Francisco Profit Participation - Annual Ground Renl $ 214,055,803 
Port of Sim Francisco Profit Participation - Prepaid Ground Ren1 $ 87,815,981 

Total Master Developer Profit $ 237,494,591 
Total Port of San Francisco Profit $ 301,871,784 
Total Project Profit $ 539,366,375 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Rent (Including Parcel C-1A) $ 214,055,803 
Port Share of Prepaid Ground Rent s 87,815,981 
1.5% of Net Proceeds from Refinancings $ 193,711,186 
1.5% (Yrs 30-59) & 2.5% (Yrs 60-99) of Modified Gross Revenues $ 1,769,224,499 
Condominium Resale Transfer Fees $ 1,684,030,812 

Total Port of San Francisco Net Economic Benefit $ 3,948,838,281 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND CITY SHORELINE PROTECTION 
Port's 8 Cenis of Tax lncremen1 · $ 144,713,432 
·Unused Tax Increment to Port.after Project is Complete f 549,601,901 

Total Tax Increment to Port for Pier 70 Wide Facilities and $ 694,315,333 
City Shoreline P("Otection 

I.) CFD TAX REVENUES FOR CITY SHORELINE PROTECTION 
Available Sea Level Rise CFO Tax Proceeds ·s 281,732,886 
Available Condominium CFO Facilites Tax Proceeds $ 1,387,454,026 
Unused Project Reserve Proceeds from Sea Level Rise CFO Tax $ 489,137,236 
Unused Condominium CFO Facilities Tax Proceeds Applied to Project_S

;:_ 
_____ ...;1

:.,.
,6

:;.;
9
;..;;
6
;:..;
,0

;.;;
2�5 

Total CFO Tax Revenues for City Shoreline Protection $ 2,160,020,173 



FP SCHEDULE 1 -ANNUAL SUMMARY PRO-FORMA UNDERWRITING (a) 
lOTAL 

.... 
YEARI 

2012 
YEAR2 

.... 
YEAR3 

2014 
YEAR• 

,.,. 
YEARO 

.... 

...... 

. 2017 
YEAR7 

....
Y�I 

.... 
YEARI· 

2020 
VEAR 1� 

21121 
YEAR11 

2022 
YEAR12 

.. .. 
YEAR 13 

21124 
YEAR 14 

,.,. 
YEARl5 

2121 
YEAR11 

,.., 
YEARl7 

2G21 
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1:UBO.AS I · I ltl.181.139 I 13.832&19 I 11.276.217 S • S 14.&aSi.429 I •· I I I 
40.879.584 I I I I S 21.587.190 S S I S 11.111.895 I 
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·s 195,7l4.588 I 

42.149.125 I I I S 

1.844.121 I S I I S 

I 1.239.731 I 1.015.807 I 480.0l!IO I 1,D40.838 I 4.584,814 I 2.527.111 I 2.124.711 S 8,841.884 

S 7,748.956 I 2,748.134 I 5,731S,497 . S  I 551511 I 8.'J!io1..064 I 108.832 I 110.805 I 13,231 506 I 1G.589 I 15Z.5GI 
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27.853 165 
20,12'7.91.f 

13.334(191 
27.204.718 
10451.711

7.971.138 
1U&8.CD9
16.1111,510 
:n.m.0&11 
18.940.015 
l.137,844 

50.427.349 
214,055.BID 

9.492.27'1 
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,u111,s 

46C.1ao.846 

(330,920,3911 
(9.0:W.822) 

1611.423.70Y 
195,T.M.!!188 

42.141.125 
8.844.121 

:!6!,188.&18 
539366.375 

I 1115.145.152 I 
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• I 

11,404.534 S 11.D57.7'3D I 27.370.130 I 33.MD.730 I 33.440.730 I 30.102.772 I 5ei.3850 I 10.558.347 I 87,19':!.422 44.482,947 I �.181.979 I 2'1.71�.124 I I S 
I I I I I S I 112.879.371 22.148.958 I 21.8153.1&5 I 27.1153.165 I 27.853.165 I 27.G5J 115 I 27.eJ.1115 

I I I I I I I I I S 1".93tl 653 S I S 20.127.Pl.t 
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I 
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I 
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,· 

(!t.653.11111 I t10.l13.000I I 
• •
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I I 

I I 

• •
• S . • I 

,s.m 11111 s ,,o.3noiiii s

I. 

•• • 
..

• I 

27,204,718 

27;:oi,711 

10 451,777 
7.971,138 

1�.TIIB.039 

34.1911,!&i 

2.8118.119 

18.811,510 

19.471,329 

I0Jl67.275 S 
I •••• • 
. .
I •

"• I 
I 
• 
• 

10.0&7 .275 I 

8.!iM.010 
18.940.015 

3.837.114:t 

211.XIZ.6811 

2'1.220.038 

16.220.038 

IG070no01 I 113.781.�1 I (41,137.3231 I l�.862.9641 S �:,;162.77.IJ I (l2.819.376J S 14J.257.250J I 131.02924'tl I 
I I I S I 1(4,314.&ll)S I 
S I 16.882.139 S 13.832,839 I S 17,278.271' I 29.587.810 I 20.275.162 I 
S S I I 1.239731 I 1 015807 I 48008D I 1,040.8311 I 

I 7.741.956 S 2,7411.134 S 5.73'5,497 I I 58.5111 I 1.351,(164 I 108.832 I 
I I S I I I 451545 I 2911.365 I 

I 272CM.718 I 34.190954 S 11.478329 S 10&67.27"; I - I is.ma I 16.-:-0038 S 
15.070.ooo, i 21.172.919 I 12.&111.iii i 11ii.&16299J I f24.m!o.t67) i 5.472289 I 18.611,161 I 18.917.4:D i 

• 21.172,911 I 9.343.947 • 5,541,778 I 1.ffl,731 • 4,987.740 I 9 829.297 I 2,0.730 •

I 2 1.172.919 I 9,343.947 5.541.7711 • 1.231731 4.987.740 I 9.8Z6.2fJ7 I 2.41111730 I 

,.,..., 

• 
.• 
I 
I 
•• • 
I 

I 10.085470 
I 374581
S 1492.212 

I 11.822.825 
s 311n8ie 
I 63.052.f.il 

I 
I 
I 
I . 

I•
I•
I 

40341.179 S 
385.798 I•

I 
•

397.372 

]Y,:i12 

(7.9388531 S (13,9ll 0l21 S (18 7811.3791 I (20.127.l14J 
I (4.719.7851 I I 
I 35.5:11.484 I 11.111.& I 

4.584.814 S 2 527.111 I '1.124.7111 I 8.&11,BIM 
110.805 I 13.231.508 I 141.5118 I 1�.5111 
31M.333 I li1.7IO I !m.625 I 953.527 
31J3.852 I 63052.745 I '?,171811 S ]97372 

12.575.0"AI i a&.!oi.189 s 38,247.906 I cn.712,7711 

1 547.896 I 88.8159.135 I 11.l..""2.747 I 1,480.147 

I 
• 

JCl.852 I 374.561 ,..,,.. 387.372 
I 

1.547.806 I Gl.6158 135 • 1a.m.747 1.480.147 
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FP SCHEDULE t • ANNUAL SUMMARY PRO-FORMA UNDERWRITIN .... 2030 ,.,, 2D32 ,.,, ,.,. ""' ,.,. ''"' ... .... .... ..., ... , 2043 21144 ... . .... ..., 
YEAR ti YEAR2D YEAR21 YEAR22 YEAR23 YEAA24 YEAR 25 YEAR20 YEAR27 YEAR 28 YEAR21 YEAR,O YEAR:11 .,. ... ,., YEAR33 , ..... .,... .. .,. ... ,. YEAR 37 

A.I HDRIZON1'AL INFRASTRUCnJRE INVESTMENT USES 
Uptar, f,'rofecl Enlelllmenl E,PMd'ilft • • . 

PtlaNltnflnllllffln • .. • 
PhlwHln!rallrUctuN! ' • • 
Phll•llllnt■llndin • • • 

Tatal Har� lnl'rnl111Cllft UNI • 

B,I HORIZONfAL INfRASTRUCnJRE INVESTliENT SOURCES 
CFDIIFDP.onda-lJelll StnrcllPMlrt,- 1arlllfflJffl9fl 

Phi-■ I CF0.1FD Donal • 
Ph■1■ II CFOIFD Bondi • 
PhalelllCFDIIFDRand■ 2394!1542 • 

Toi■ CFDlll:D Bonn• l>11bl Semc:e Paid DY Tp Wrernar 23 940,K • .. I 

Pav Go fu lnc:rr.mllnl Applied ID Pt-. • 4.011,1:'7 • 4,171,153 • G,337,1311 • o. •. 0'5 • 8,843,970 • 7,105,013 • 7,371,278 • 7,642.867 • 7,91911119 • 8.202.45-1 • 8,490.664 • 8,TIM,641 • ....... •· 9,390,352 • 9.:'47,744 • 9,311913 • 9 033,3'3 • 9,320,109 • 9,Gl:i.621 

candarninun cro FaoMin T111 PIDCHCI . . 1!15,111� • 230,"°' • 235,012 • 239.712 • :'44 506 • 2G.387 • ,.._ ... • :!59472 • 2M,&G2 • ,.._ ... • ,,.,,.. • ....... • ;'86,478 • ,.,,.. • ... .., • 304,013 • 310093 • 318,295 • 322,121 

Pfaiea lilRNI' PracNd• hm SN l.ertl Rae CFDT■ • 1..5a7,0llb S '\.8'18fl7 • \,4D3,24G s SOU67 • ,., . • • .. . • • ,., . • • "" . • • ,., . • • • 

Talall Horizarul Wl•llluctL.1e lrrvfttmerll Saun:e • !.'53:6i 5§iiil.iai I 7,8'5,!QB • 7,3ii�4 7&:Ui I l.3&441C • 7,125.iil hm,338 • 8,184,500 • 8,472Mi!I • (7iiiuhi I 8,0llt.� 9,376,onl !5111;!,& 8,!lii.189 I 6,a1� •· 9,343,426 . ..,. .... • 9,935,142 

C.I MUTER OEYELOPER PEAK EQUITY Cbl 
--· • • • • • • 
Phll■ell 27,BJ.185 27,65.3165 • 27,653,11!1 27,851,165 • 27,853,165 • 27,853.1e. • 27,579,197 21,177,314 14.210,487 8.647,SOII • • 
PhlwUI ::!0.127,914 20,127,814 • 20,1:07,914 20,127,914 • 20,127.914 • 20U7.914 • :-0,127,914 20,127,914 20,127.914 20,117,914 20.1:07,914 20,127,914 20,127,114 20 127914 • 10.1i1S114 20,127,914 • 10,127.914 20.127,914 20,127,814 

D.) PREPAID AND ANNUAL GROUND REN" 
A-1(0!rli1el • 
KNIR"') • 
C21Rnl1 • 
C-2B(R.-.J • 

,._ • 
0.11Rft!J • 
F-G(Ofll:•J • 
El (Hesd • 
E31R91 • 
a-1-a.z(OnlceJ • 
c-1�1alk:•J ... _,.. • 421,57: 434,219 441740 ... .., 474,483 488,717 ..,,,,. 511,480 534,035 ....... �.557 ..,_ ... 601,081 819,092 .,,_ ....... ....... ....... 
C-IC(Rlll=J • 
H-11Rell) • 
H-2111tftil • 

--� 4'4.�8J !m.!71 !ha.:iiiD !ID,!Z7 !Gi:i.!!R 601,aih ihri.52 m.ff! effi.;. 8118.iii Tat■IPrep,idSldAnnulllGrcuidR11r ... ,., • 421,172 454.,1§ 447248 488 '" 5:ii.635 ��.o:,a 63/&0il 

E.) PROJECT NET CASH FLOW 
Horlzord Wrasbucbn Coall • • • • • • • • • • • • • • 
eu.dhg■ 17 ■PIii 21 F11nrb41V 0.1 • • .. • • • • • • • • • • • 
CFDIIFD Bond■• Debi SeMc:e Paid 11¥ Ta, 1rw:Nmer • 23,945,542 • • • • • • • • • • • • • 
Pav Go 1'•• lntremen • . 4.011,127 • 4,171.1531 8.337.138 • 8,588,045 • 8,843,170 • 7,105.013 • 7 371.278 • 7,84"/,N7 • 7,9191189 • a.�.4�1 d.480.fl64 • 8,784,641 • 9,0644N • 9,390352 • 9,2'1.744 • 9,311113 9 033,333 • 9,32D,1DI 9 812,821 
Co1111ornrnunCFOFac:dilfl Tai Pnlclled- 155,812 • ,,._ ... 235,012 • 239.712 • 244,508 • • 2C9397 • ,.._,.. • 259472 • 2&1.� • ,.._ ... 275,354 • 280.86• • 2•·"'' • ,.,_,.. • ....... • 304,013 310.093 • 318,295 312,621 
PrDtKI Rnervie flOII\Sn u,et, R- Tai P11xe111: ,1587,0illS • U,'\8,R3T 1,C0,.2415, S 502,787 • ,o, s • • \0)' • • ,., . • IOI S • • ... • • • 
Giwnd _.1!1111 Pavment- .... ,., • 4:21572 434i19 • 447 248 • ... .., • 474 483 • 488717 • '503,379 • 518480 • 

i.=:m 
550056 • 'l88.557 • 583.554 • 801.081 • 819,092 • 831.885 ... .... • 678,499 !!!!!!.'"' 

To&IIPrajedProfl 8,183,117 • ii,387,& a,409Jh� • 1.111.1nl • 73411,1iii • 7.828.ffl • a.114,S� I 11,40b7111 • 8,703,031 • i.31&.0'3 I 9,832,i&ii • Y,i!J,!jij I 10,:;'83,620 • 11i,1ii,11111 • 10.�591 10Jiil.2:21 I 10,312,903 1D.632,iiii 

FJ DISTRIBUTIONOFPROFR 
Mnler D"elaper Rlllurn en kwnln1 • 3,909,021 • 3,478.815 • 8,395,951 • 7,33D,524 • • • • • • • • • • • • • • 

Prol11St1a1 .. g: 
Maller [).'VelaPIII Pralr:: Parllt'ipalian - Prl'pul � Oroi.n:I Re, • • • • • • • • 
Muter l)l'velape,r Pral'rl Palllc!pa1111n • Prl'pala Gror.na Re • 3.189,814 3,309,484 3,431.5411 3,5&3,1153 • 3,683,D,18 • 3.81:'.'!182 3,91114,708 4,07P.476 4 218.939 • 4,357,152 • 4.:!!15.t508 • 4 317,187 4,204,542 • 4,336.382 • 4,470,859 
Pad a1 san FrMCIIC'O Pro& Pm11c,..:111n - Arnall Gran Rel "'"·"" 421,572 434,218 447,248 • 480,663 474,483 418,717 503.379 • 518480 • 534.0l5 5"J0,056 ..... , ........ • 801,061 • 619092 • .,, ... ........ • 876,499 • _,,..
Pon olflMI Fra!ICIKO PloN: Parbc!plllllln. Prepaid Qraund Rer • 3.a.662 4,044,925 4 11M114 4,341'i.287 • 4,501503 • 4,659.8:'3 4821,310 4,98ti.C26 5,154,037 • 5,325408 • 5,250,188 • 5,289™1 �139,884 • 5,JDD,D:!2 • .... .,.,

latalllaslaDlveiDPerPro� 3 909,025 3.478.815 8305.951 • 7,330,524 3,189,814 3,309,484 • 3 431,!We • 3,566053 • 3.6113048 • 3,812.� 3944.708 • 4,019,476 • 4.2111,930 • 4,357.152 • 4,'95.8011 4,327.167 4204,542 • 4,336,3112 • 4,470.858 
TolalParlofSanFrancilcoProl ... _,.,

3.��q 
434219 • 447.748 4,3"A3:5 4,519,408 • 4 8E' 831 • ....... • 5 019,98J • 5 19],858 

i:�.� 
• 5502!1113 • 5,737591 • 5,926489 • 5119!128C 5 9264:14 � ...... • 5,!,!!r521 • 6 181177 

1ata1Pra,ed,Pralll 4,:l,ili,318 8830,170 • ,_,,,7:ro 1,549,130 7828:ii§l I a,114.37§ • 8405711 • dium1 I 9,006.440 I §,GJ2,D"..S I 0,9"..>t,530 I 1li:.:a:s.o,a I 10,1i54liii 1a.m!l&1 10.DODT.!1 • 1i5312,EICD I 10.632.mi 

G,I PORT OF SAN FRANCISCO NET ECONOWC BENEFl1 
Par1Amaa!GrcuidR1111tlnc:ul,ngPaMIC-1A 400.293 • 421,572 434,219 • 447,:148 ....... • 474,483 • 488,717 • '503,379 • 518,480 s .,._.,. • 550050 • 566,557 • 513 ... • m•.os1 • 819,0Y2 • •837,885 ..._,.. • . ...... • _,..
Pad Sh,■,-. of Prrpul OIIUICI Ren • • 3898,8&2 • 4,044,915 • ·4,19,1114 • 4,346;:&7 • 4,!:rll1,503 • 4.6598:!3 • .4,821,310 • 4,l1815.D28 • 5,154,037 • 5,325,408 • 5,250,188 • 5,288.759 5,138,11114 • 5,300,022 • S.464.313 
1 5'11, al ,... PftK'Hd• lrarn Refwwlcrngi • • • • ·- • 985,153 • • • :',521.244 • 4115,078 • • 3.0J8.:!08 . . • • • 
1 511, (Yr, 30-69) & 2.W (YR IICMl9)of llod:5ed Gl'D■II Revenua • • • • • • • • • • • • • • • 
ColldalllllUII RH.Ila Tralllfer Fe.- 1,145,887 • 1,309,659 1,563 519 • 11n,11113 2.001,979 • 2,238,769 • 7,476.718 • 2 8:!3 9.."'9 • >.1130789 • 2,915,713 • 3 003UM • 3,D9:1,:.?IIC • 3,116078 • 3181,861 • 3380,111 • 3,481,514 15859'l9 • 3.88U38 • 3,804,344 

TOlal Pnr. of San Fr11nei■co Econam11: Ber,el 1.�.180 • 1,T.11.231 ,w,.809 • 2.224.3zi G.361,]CJ • 67'J8177 • ,11,$1,:57 I l 4g'. 148 • 7 8"..0,772 • l.1i51,!71 I 1089'.,Jii • 9,130,iM'.5 I i.9."3,689 • 12,:248.537 I ':il,249.391 • 9.407.iiD 9,391,039 I 9.670,059 • t.iiiZ.551 

HJ TAX INCRf.MENT TO PORT FOR PIER 70WIDE FACIUllES ANC 
CITY 5Hot1EUNE PROTECTION 

Parr. a c;e,11 of Ta, h:twrnlln 1 357,285 • 1,384410 • 2,148039 I 2,191,000 • 2.234,820 ·S 2,279,517 • 2 325.107 2.,11.eoa • 2.419041 2 . .467,4:12 :.518,n1 2,SG7,106 2.818.448 • 2,670,817 • 1,724,233 • 2,778.7111 :2834,292 • 2.890978 • 2.918,798 
UNMd 1D lnlnmenllD Port alerProjacl ■eon..i • • •

2,1§1,tioo 
• • • • 

2.61(Uii 
• •

z.724.233 
• 

2,1111;11 
• •

2.wiii Teal Ta, p:retrlfinl lo Pon 1ar P1ar 70 V'.lcNi Facilbn an 1,357,285 S . ,Jii.410 I 2,148.DJSI • I 2.234.ui • 2.27931' I 1m.107 2,371,iii • 2,419041 2.487.422 2316.fil 2,�7.108 • 2 870.817 • I �.bi.292 I 2.III0,978 •
CIIV ShardM ProledlDr 

,., CFO TAX �NUES FOR CITY SHORELINE PROTECTION 
AvHlbll' Su level R■-CFDTa• Proceect .,. ... 539.81' 798,372 • 1114.338 I ,. ·810.828 • 847,239 • 8"4.183 881,467 

.
• ....... 917.078 • 8354>0 9"A,12B 913,211 • 992,875 • I 011,529 • 1,032,771 • 1,053.435 • 1,074,503 • 1.DIS,993 

AY&tablr. Condornna.m CFO F.aQ!ln Tai PracHd • • • • • • • • • • • • 
UnuNd i:'rOt■cl Rnem Praceed■ l'nlrn SN Level Ri■e CFD Tr • ....... • 1,458,938 • 1,489,136 • 1,518.919 1,540.37 • ·-- 1,811,11119 • 1,844,127 1,677.DDII 1.710,550 • 1,744,7'51 • 1,779,6156 • 1,815.�9 • 1.851,554 • 1,188,585 • 1,926.357 
IJnu■ed c;ondonwUn CFD FIICIM!e11 Ta, Prac:een � ID Profe, • • • • • • • • • • • • 

TOl■IQD r .. Revenua■larCllyShDrablaPnllectia 529,032 539,612 71111,372 • 1,742.8114 i 2.m.sii • 2 3.Jd,375 • .!,JBJ 102 2,4J0,764 • :2,479,380 2.�8.987 • 257S.Sl7 2,6J1,138 2,683,TIIO • 2137,438 • 2,792 184 • ,_.,. I • 2.&04.988 • 25183,088 • 3,022.350 

NDIN: 
"""Mtureen_pr■llnwary ___ Md�IDlllflar:h■trge. "' 

(aJ Nu-nerll'1lnbmales■re eaprened 1111111nwllilltlrrnaunlenalller'Wlr 
dlll"IOINI. 

Cbl f.llmllod,... eqUll)o a-.nrrg de¥elllprnffl cl uch phna I 
aland.alalw,bal■, 

3 



FP SCHEDULE 1 •ANNUAL SUMMARY PRO.fORMA UNDERWRITIN 

A.I HORIZONTALINFRASTRUC1URE INVESTIENT USES 
Uphrl Pnitecl El'llillllmeN E1pendiltn-
PIIINl.,._WUl:lln 
Phll•II� 
PIIINIII� 

TGlalttonzorcal�e,UN, 

B.I HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDIIFOSanm-DelllSlmcePNIDfT••IIXflllll8ft 

Phne I CFDIFD Bondi 
PbaN n CFO'IFD Bondi 
PlwN III CFDIIFD Bondi 

TolalCFmF'DBondl-Dlbllenic:e Put QTD tnc,eme1 

PayOoTa1lncremenl�IDPrlllf'C 

CanclllnnwnCFDF-■-Tai Proc:etilt 

Pruied A■-IYa PnN:NdlfromSe■ Lftel RaeCFDTI 

Tablll HDrizanl■II HrnlnCln Inn.,_. SaRe 

C.I MASTER DEVELOPER PEAK EQUITY lb) 
_, 
Ptl■•II 
PhaaelU 

D-1 PREPAID AND ANNUAL GROUND REN' 
A-1 (Olllc•I 
.. ,_
E2(RNI) 
C-2B(Reai) 
, ..... 
D-1 (Rtill) 
F-GIOllal 
E1 lflfti) 
E31RHIJ 
B-1-B-2(()(1'ice) 
C-1A(Ofllca) 
c-,ctA .. Q 
H-1 (Real) 
H-.2tAnQ 

TolalPrepaid�AnnualGreuldRer 

El PROJECT NET CASH FLDW 
HDrlzoral Wrnlruclln Colll 
BuldlflClll2an:121Fn■-ayGaii 
CF-CWIFD Bonds. Dltlt Sam111t Paid Dv Ta• ncrarne, 
Pa,OoTaa lhcn:nien 
ConllDninilan CFD Faclllln Ta• PIDcil■ct 
Pra;ecl Rnerwi loam SN Level Rile- Tai Ploceec 
GnuldRenlPa,,nem 

TalalPrajKIProll 

F J DISTRIBUTIDN OF PROFIT 
M..., DlvelQp■rR■unonhl9llrnlr 

PrDIIIShurng: 
MnlerDeweiDperProlltPadlcipatDn•Prnu:!AmualGraund� 
U... DlvflDPlil Prall Pallic:ipabgn � Prepaid C",raund Re 
Pan of San Fiancllco PrDM. Parlai:lplbOn • Anni.al Giainl Her 
Pe,tolSMFr_....Pr8'tr�-Pr--,GroundR9' 

Tai.al MIiiar Dlvelalpar Prat. 
TolalParlofSanr11111C1111DProl 
1alalPra,■ctPralll 

GJ PORT OF SAN FRANCISCO NET ECONQIK BENEF11 
Pan Amulll GrlUIII A•l'II llndiadlf'CI P■iml C-1A 
PanS,.,.clP,e,pa,dGrut.nORM 
1.S'lolN■IPramedllromAeln■nmr. 
1.5' (YR�& 2.5' rr,■IIMl9)olMDddledGron R� 
CondDIIWIUII Aesal■ 1111111111' FN' 

Tai.Ill Part al Slln Fl'lll1CIICD ECDllll!nC Bensl 

H,1 TU INCREMENT TO POAT FOR PIER 7DWIDE FACILITIES ANC 
cnv SHORELINE PROTECTION 

PDll'IBc.raorTuftlflNn 
UftlllldTull'll::ieniel'IIIDParldlll'Prajecl•Comdll 

Tat■ITa1 lncnlNl'llloPalllDrP!et 70Vlld9Facllilln■n 
caySIIDrelMPni&ecllai 

LJ CFDTU REVENUES FOR cnv SHORELINE PROTECTION 
Avallabla Sell urvel RIM CFO Ta, Proteed-
Av.allabla CondDnlrlumCFD F&Mes Tu Proc:Nd 
UnuNCII Pra:,ftl R-rve Pnlc■ecl• hm S.• Level Riu CFO T1 
UruedCCllldanlirliwnCFD Faol-■ Tai ProcNdlAl!p'■d ID Pra,e 

TDIIIII CFDT■1 Rnanun lDr Crly SIIDrtllna PralKIID 

...... \ 
-•M,....,__,,,.,,,,..,.,-,mn,,..i1&q91:rm,..,,_.c,,.,,,,. .. 

(a) Numaritallnllnlaln■ree1preu■d 11111D.,...bHffllLnllllDlherwii 
_,.._ 

lbl Ellffllled peak eqdly ...... o■fflapinenl afNCII ph,IN I 
---

• 

. .
• 
• 
• 
• 
• 
• 
• 

.... 

YEAR18 

9,114,433 • 
"9.073 • 

• 
8.4U,§ii • 

19 183,297 

• 
• 
• 
• 
• 
• 
• 
• 
• 
• 

717.898 • 
• 
• 
• 

,,1.688 • 

• 
• 
• 

9,114,433 • 
329,073 • 

• 
717.N •

10,1GIIG:i I 

• 

• 
4,2'9 578 • 

717.1118'1 
5.193.9.."'I • 
4,249,578 
5 911� 

10.1i1.2CM 

/ti",eaB • 
5,193,121 • 

• 
• 

3,918,474 • 
9.83D.dh i 

l.007.774 •
•

3,651.774 •

1,117,913 • 
• 

1,YIM,1184 • 
• 

3.092,797 • 

.... .... ..., 2052 .... .. .. 

YEAR31 YEAR40 YEAR41 ...... YEARG ....... 

• 
• 
.. 

• 
• 

• 
.. 
• 

8,301,2DSI • 8895,297 • • • 
335.8'5 • • • 

• • • 
9,836B:i • 8§ii5.267 i i • 

• 
• 

tD,745.:N7 • 1,6'1,624 

• • 
·' • 
• • 
• • 
• • 
• • 
• • 
• • 
• . .
• • 

739,229 ,., .... • 78',248 807,775 • 832.008 ....... 
• • 
• • 

m.is
• • 

781,.eoe i 'iii.2"'8 ao7,';'r.; • 832.008 ...... 

• • 
• • 
.. • 

9 301,299 8,9'95.287 • • 
330.800 • .. 

• • 
739219 ,., ... • 784.248 • 807.715 132008 

�r; 10,318,182 l:'56872 • 7ii.248 • 807,'7! iil,6ii 

• • • • 

• • 
. ,, ... ,. 4,047,870 • • 

739,219 761,405 • 784,248 807,775 • 1132.008 ....... 
5,300,1."4 •.947.397 • • 
4,338,8:P9 4,047.870 • • 
8,039,553 '1708801 • ... , .. • '°' m 1132 008 

�= 10,3'fi:18l ii.756.8'2 • 714248 • ao7.m: .,,_ ...

739,2:19 • 7151,406 • IM.248 • 807,779 • 132.00II • .... ... 
5,3D0.3U I •.947,317 • • • • 

• 1.708.804 • l.�,836 • • • 3,928,018 
!Wt,735 • 1.221,,114' I 1,:;?65,267 • ,.,., ... • 2,911,918 • 3,319.548 

4,036029 • 4,157,110 • 4
1
2811123 • 4,410278 • 4,542,588 • 4,678,883 

10,817.]17 I 15:E,ii:ii • 7,188,173 i it!bi,.211 • a.B.!15 I 1:!,713,:iiJ 

l.087,929 • 3,129.288 • :,\191.87.t • 3,2�711 .,, ..... • l.3R7.2.Q 

3,08',;'9 
• ,.,.., • 8.842.1109 • 12.�.696 16.198483 • 13476989 
I s121.,79 • 11.bi.ffi • 15�16, 19,519288 • 18,£1211 

1,140272 • 1,163,077 • 1,188,3]8 S. 1,210.DIIS • 1.234.267 • 1,258,952 
• • 1,952,808 • 2,483.5IIO • ·"" .... • l.831,885 

2,004 181 • 2,044.285 • 2.085.150 • 1,126.853 • 2.1.300 • 2.212.778 
• 342,)58 • ;;o43409 • 221,1130 • 170410 • 173.!18 

3 144,45,] • :i'.549,710 I 541i7,7"6 • 8.042,210 • 7.134,552 • 7.277.243 

.... .... ... , .... .... .... ..., , .. , ,.., .... .... ... . 

YEAR 45 YEAR .. YEAR47 ...... . ..... YEAR!O ..... , YEAR52 YEARSI YEAR 54 ...... .... .. 

• • • • 
• • • • • • • • 

• • • • • • 
• • • .i • • • 

882,878 D.I� 938413 ....... 99J,462 1,023,285 1,053,983 1,085,582 1 118,150 l,151,fi1M 1,186,245 1 2211132 

aa;.:,6711 90B,;!i DIA33 1164!.."'i 99],462 ,.o:u.265 ,ll:i;iilfi 108!1.!&2 1,118.150 ,.,!h.&lt 1.1882::B 1,221,832 

• • • • • 
.. • • • • 
• • • • • 
• • • • • 
• • • • ..

• • • • • 
1182878 9llA,158 • 9:!.'33 • !!!!,521 993,,Cjjj;? ,_.,,,.. 1,053.183 

!�:Ii
• 1,11!.150 • 1l51ill4 1,115.245 • 1221.832 

882,878 6,158 • .,..,, • ,..m .. ,..., 1.02,m 1,063,983 • 1.1,a.,sa I 1,1§1,91 ,.,ii� • 1,i:11.832 

• • • • • • • • • • • 

• • • • • • • • • 
.. • . . • • . 

. • • • 
• 882,178 908,158 938.•n • ....... 89l,.a82_ S 1.0'23.285 • 1,053,963 • 1,085.5112 • 1,118,1!50 • 1,151,611M • 1,188,M • 1221,831 
• • • • • • • • • 

• • • • • 
882 878 • ... , .. 038433 ...... ..,.., 1,023,285 ,..,_.., • 1 085,5112 • 1118150 • 1.1519' 1.18824'!1 • 1%21.832 
882,678 • 909,1g 936433 ... m ... .., ,.5l3,:M5 ,..,.., • 1,CBS,!1111 i 1,118,150 • 1.,!h,i!'iii 1.,aa.2::B I ,.�21 832 

I 8112 878 • 901:1,158 • 930,133 • ... .,. ..,_..., 1 023,285 • 1,05]983 • , Ol'!l,582 • 1,118,150 • 1,151,84 • 1,186,245 • 1,221 832 
• • • • • • • • • • 
• ,.._,,. • • 4,733,429 • • • • • • 2.881,MI • 2.l81,225 
• :t,419,13' • 507,2]8 • 5,800,Wli • 5,708,368 5,941,417 8 119,859 • 8.303.249 • 8,492.348 • 6.687,117 • 8,887,7]0 • 7.004.3112 .5 7,307,193 
• 4810,;-29 • ........ • s.11:nio • 5286,102 5 424085 5,5'18808 • 5.75e.4l2 • 5.911.Dl4 • 6,104,856 • 6.288001 • 8 476611 • 8'170,941 

i §17i,ni • 11.110.m i 18382,937 i 11,iiiil,i'ioo 12,358,963 12.'f.ll,732 • 13,111.824 i 156,973 • 1l.i1012l • 1•.327 .. "'6 i 17,419,197 • 1,'.§1.1W 

• ].454,1187 • . .,., ... • l.591.588 • , ....... I >739.'"9 • l.814.SIM • l.800878 • , ........ • , ... .,.. • .. ,29.020 I 4.211,a • .,.., ...
• 18 107,1'1 • 21,883,1111 • 10,101,296 • 21.881.2311 • 

:m: 
• 25.637,114 • 21

1
rac,,a1 • 28,21&,9'12 • 11142.481 • 29,419331 • lODD7.717 • 30607,872 

• 19!182,129 I 25,201,288 i 2].611ia&o1 • 25.317,iid • i 29.isUiii • 33,111!5,2'5' i 32,245,838 I 32.W,549 • 33,548,360 i 34219,327 i 34,io:i.713 

1:tlM,131 • 1,309814 • 1,338,010 I 1,352,730 • 1,389,985 • 1 417,784 • 1,4461«1 • 1,475083 • 1,SCM.514 • 1.!534,ffl • 1,585,319 • 1,-.GM 
l,70l.329 • ol,902,2l5 • 5,000,280 • 5,100,2811 • 7,551,638 • 7,702,871 • 7.856.725 • 8,013.8!»9 • 8,174,1]8 • 8,3]7,819 • 8,!iCM,371 • 8,6744!59 
1.�7.CD4 • 2302,17• • 2,l48218 • 2,3815,1112 • 2,,443.088 • 2.481,948 • 2.541.787 • 2,582.822 I 1,MC,475 • 2,897,384 • 2.751,312 • , ... ,,. 

• 177295 • 119,950 • 1:'2318 • 124.7\lfJ • • . • • • 
125159,iii 

• • 
I 7,422,188 • 8.63417• • 8,IIOtl,857 • 8,982,994 • 11,384,709 i 11.812.403 • 11,844.B!U I 12,081,544 • 11.'12].11'5 • • 12,821,032 • tl,0'7,452 
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FP SCHEDULE t .ANNUAL SUMMARY PRO..f'ORMA UNDERWRITIN ... , 20l8 ,... ,.,. 2071 ,..,, '°" 2074 .. ,. ,..,, '°" 2071 ,.,. 2080 ,.. , ,... .... .... ,.., 
.... ., YEARY ....... YEARIO YEARl1 YEARl2 YEARU ...... YEAR IS YEARII YEAR17 YEARIB YEARII YEAR 70 YEAR71 YEARn YEAR 71 YEAR74 YEAR75 

A.J HORIZONTAL INFRASTRUCTIJRE INVESTMENT USES 
U pft'llrc Pra,KI Erulenrc C,perdlln • • 
Phawllnt;1111ruc11n - • • 
Phl1en� • • 
PhaN Ill lffla•rucut • •· 

TCUI HcmZQIUI Wl-uc:ture URI • • 

B.I HORIZONTALINFRASTRUCTIJRE INVESTIENT SOURCES 
CFDIIFD Bonda- Deot Servtefl PMlby ra, lnc,wnern 

F'tYRICFDIIFO&ondl • 
Phnl II CFDIIFO Bonas .. 
PhlN IU CF0.1FD Borllll • 

TOI.II CFOIIFO Bondi.- Debi SerVICe P.,.1 by Tai lnc,.rner 

Pav Go Tar lnr.nNneril A,iplleod ID P,aift • • • • • • • • • • • 
CDl'ldr.TIW'l\nlCi=OFatilalelo T•• Prflelted • • • • • • • • • • • • 
PrGfed RneMI Praceeda lrarn SN Level RiN CFO T■ • • • • I • • I • • I • I 

Talat Hornrt.alWrn11�1in lnvftbner1 Sau� I I • I • • • • • 

C,I MASTER DEVELOPER PEAK EQUITY (bl 
...... , I 

Phltell 0 • 
Phltelll • 

D.J PREPAID AND ANNUAL GROUND REN' 
A-1(0111cel • • I 

KN(RfllJ .. • • • 
E2 1Aeu1 • • I 

C-2B(Rflil • I I 

,,_ • • I 

D-1 (RftlJ • • • 
F-G10fkeJ I • • 
E11Re■I) I I I 

..,,_ I • • 
a-1 -B-2(()fllcel • I • 
C-1AIOfficaJ 1,258487 1 2962'2 1,335,129 1,3nt 183 1,418 439 • 1,4'!18,932 • 1,502,100 1.�7,781 1,594.214 1,642.(M1 1,091,30;' 1,742,041 1,794,302 1,848131 1,91J'l,575 • 1,981UIBZ �,019,503 2,DII0,088 2.142,491 
c-1c1Re■1J • • • 
H-1(Rflil • • • 
H-2(Re■,.) 

,,!7!1,;IIJ 
• 

1.il'.111.�» 
I 

1,!a7,1fth 1.ibii:, 1,WJl.i!;.o 1,?,u.On 1.'ffl-i.m 1,!215.iH 
• 

,.a11.m 2.oao.iiEi TDIIII Pnlpeid end.,,.._ Gralm Rer 1::Si•' 1.Y..242 -1.335,129 1,416,439 i i ,�roe 1.�214 1848.131 I 1.900.iil 2,142,491 

£.J PROJECT NET CASH fLDW 
Honzorcel ht■lllucllft Com • I • I • • I 

luldmp 12 ■1'111 21 Fcn,MCy Gt.! I • I • • • • 
CFDllrD Band■• Olltll S■nrk:e Paid !Ir Tu Kremer I • I • • • I 

Pay Go Ta• n.lemen I • • • • • I 

CondolrlnunCFDFacllln Ta, Pror.■ect I • • • • • I 

PrajllCI R■■ecve ·- Se• L evel RIM Tei Prac:eec • I • • • • I 

Ground RM Paymen:t 
��=� 

1,:!911.2'2 1�l!l.119 1 375183 • 1.41!.•39 • 1.4511.932 I 1 502.70C • 1.54i' ,., 1.594214 1.&G?.041 189131r. 1 7•:.?.DII 1,794,302 • 1,848131 1903,575 • 1980882 I :i'.0191JD:J • 2.080088 • 2.142.491 
TlllollPra;.tPrafil 1,296.:MJ u:B.129 1,375,11:1'. I 1.416,439 • 1,4511,932 I 1.502 700 ·' 1,!:17,'81 1,594214 1Ji2.041 1,691.302 1,74'.DU 1.?ii.D I 1.848.131 1,903.IB • 1,900.6112 I 2,0,9,50:I I 2.080.088 • 2,1'2.491 

F.1 DISTRIBUTION OF PROAI 
Matier D■ftlop■t' AelUffl on lnvntm■I • • • I • • • I • • • I • • • • 

Prol• Sha,.,g: 
M■11fo1 Dncicpe1 Prall Palflc:ip.llion • Prepul Amual GrOWld Re • ·s • • • • • • 
M■llfl O.Veloper Pradr Panic:1palion • Pnop,■ld GrOU'III Ra . • • I • • • • 
Pon.of San t=,ana■co Prolll �-AnlllllOroin:I Rer • 1,258.487 I 1,296.242 1,3Y.i,129 1,375,183 s 1 .• 1G,438 • 1,468,932 I 1.sm 100 • 1,547,781 1�.214 1,&l2.(M1 1,&!11,J02 1,7•2.041 1,794,301 • 1,1148131 1,903,575 • 1,980.682 2,019,503 • ·-018 2.142.4&1 
Pall of San Franr.i■co Prolll Parbr.'ip,lhlln • Prepaid Graund RM • • • • • I I • • 

1DlollMa■-1DevelclperProl • • • • • 
TDIIII Potl ol San Fr■ncnco Prd 

�:�::; 
1 :.'96,2'2 1335.129 • 1 375,183 1.41!.439 1,4511,932 • , ,., 100 1,541 781 1,584214 1,142.(M1 1891302 • 1 742041 1.794302 1.1148131 1!103575 1 900.682 • 2 019503 2 080,088 I 2,142.491 

TCUIPra;ect:Pralll 1,291'12•.:!: 1:iZ129 • 1.-175.183 1,416,439 1 4"A.9l2 I 1,!I0.'",700 1.!i, 'l'il IMM,'14 1,ii:.?041 1,681.302 I 1.,,2.lii1 1.,lf4,302 1.iii.131 1,903.175 1.900.682 • !i51i.E 2.oeooiii i l.1•2.491 

G.J PORT OF SAN FRANCISCO NET ECONOWC BENER1 
�,.335,129 Pod Annu■I GrCUld R•rc llndud� ParrelC-1A , ..... .., 1,296.242 • 1,375,183 • 1.418,439 • ·1.G.m I 1,502100 • 1,54i',781 1,5942,. 1,842.041. S 1,9!11.302 • 1,742.041 1,794.302 I 1.848..131 • 1,903,575 • 1,580,C I 2,0,9,503 I 2,QII0,088 I 2.H2.45'1 

Poll Share ol Prep■ld Grolffl Reri • • • • I • • • • • I • I 
1.W ol N., Pnxeects from R■llnanr.ingl 911r..n2 • 1,171,413 • • 7,37 •• 528 • I I • • 4,1•7.230 • 3,725.450 • • • 9.534,327 I 1,834,371 
1.5'(Y .. 30-59!&1.W(Y .. 80,89Jo1Mod111■dGnt■aReven.a■ 7,526,409 7,1"..i2,201 7,984.767 • 8.2�.310 • 8,471,DJO I 8.725.171 • 8,918,928 • . ,,._.., 9 534,229 8.820.2!-8 • 10,114,D • 10,418,310 11 607.481 • 13CM0,574 • 1J,431,i"91 • 13,83,t,745 • 18,7119,670 • 17.81U13 I 18345,962 
Condornnlnl Reul■ Tran■l■r Fee, fi.871.(169 7.077.201 7.:i'ID.517 • 7,508:!02 I 7,733.448 I 7.965452 • 8,::.?0l.415 • ••rio�a 8 704,0M 8,QflS.188 • 9.�.142 • 9511.166 9,798,501 • !C 090.396 • 10393 108 • 10.704,901 • 11,026048 • 11.358.830 • 11,697.535 

Tlllal Part ol San Fr■nc:i■co E!conoffK' Dener 1!J,ii!P.I.B 18.1�.'1&4 22,7.:!:i,,15!1 I 18185..108 I 17.620:ilG • 25.524.i512 I 18.694.(M1 • 1r;s.;& 19,832,508 :1 .• �,.iii:i I 21.1)40,308 • Ju'1.�1, 23,198284 • ;'9,126,331 • 29i!3,Ylol • 28.500,329 • 29.835.�1 I .t0,182.EII • ,..:ozn.z, 

H,J TAX INCREMENT TO PGRT FOR PER 70WIDE FACILITIES ANC 
CITY SHORELINE. PRO'lectlON 

Palh8Carno1Ta• --n 4,3111,751 3.97•.805 • 3ffl.853 • 2,923.D97 • 2,981,5511 3 041.1110. I 1,8&1.475 • 1.714,449 1,758,938 
Unaaed Tu lncr■n.11 1  ID Pod al!e1 ProiKr • Cornplal 31,220.029 28,319.ms • 25.81!.9'55 • 20.827.083 I 21,2'3,604 21.888 •76 • 13,263,011 • 12.28869!1 1:i'.532.433 

Tola1Ta 1 h:fetn■rl.10PorllorPler10Wd■rec1111:■aan :B,m1.188 32.293.Mi I 211,443,iioi • 23.750 160 I 14.225,163 Jc hii..6&8 • 1s,1J.i,48& • ,c,011,1d 1•.291.3'1 
CCySllorelrlePraleclmr 

,., CfD TAX REVENUES FOR CITY SHORELINE PROTECTION 
Ava .. bl■ S.. Level Rill CrD Tu Pnaed- 1629,5119 • 1,881,160 • , ... ,.. • 1,728,271 • 1,762,837 I 1798.093 • 1,8.,..,055 • 1 810738 • 1 908,151 • -1.946..31• • 1,.s'S.240 I 1,024,945 2.065414 • 2 10fJ,7!53 • ,.148• • 2,191,866 I 2.m.nn • 2,290,417 I Z,326,018 

Av1Uble Condorrinuni CFO Fd'lel TH PnKeed 8.847,948 • 9CJ2.l,907 I 9,l05.40!i • 9389.513 • 9,511,304 I 9 76881,0 • 9,9154,227 • 10,183.511 • 10,366.781 • 10,!174,117 • 10,785,599 • 11,001,311 11,221.338 • 11,445,764 • 1;,1141180 I 11,908,173 • 12,1�7 • 12 ••• 263 • IZ,637,049 
IJrllaecl Fro)lcl R ... iw Praceed• from Su Level RM CFO Tl 2.118:,485 • 2.919.714 • 2,978,108 • 3,037.810 • 3.098,42• • 3.180.392 I 3,223,800 • 3,288,012 • �353- • 3.•20,910 • 3,489,328 • 3,558,115 3,830,297 • 3,702,903 • 3,776,981 I 

. 
3..852.500 • 3.821,550 • •.oaa.141 • .t,088,304 

Uftud�CFOF■w:1111.T■,PNK.ee.ft�IIProill • • • • • • • • • • • • • • • •· • 
1:li,os1.378 Tatll cro Tai R, ....... 1or Cily Slloraln■ Prlllectao 1l,33t.001 • 13,1105781 • 13,811,8ff1 • 14.1554!15 • 14.4J8,5'S4 • 14,721,335 I 15 021,882 I 15.32�.320 I 15,928,7tili • 15,941,341 • 18,M>.188 • 18'585.371 18,917,079 I 17,255,420 • 17,IS00,�79 • 17.952,'538 • 18.311.590 I 18,677.822 • 

Notes: 

-- ,.,runba11 .. ,..,..,,.,.,.,...,.■uived,.,rnc:lraflJII' .. 
l•I Numenc:al e■!111'1114s are e1preued r llDfflnalWrm■ ur,eu DlherWh 
_,._ 

RI> fllHMIN peUI, IQIII)' a-■lfflllll developNr■ DI HCtl ph■■e: 1 
S!and-aloMb■■i■• 
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FP SCHEDULE 1 - ANNUAL SUMMARY PRO-FORMA UNDERWN!IN - 21117 - .... .... ,.., .... - - - - 21117 ... .... Z1DD 21D1 Z1DZ Z1DS z104"" 
YEM71 YEARTr YEAR 11 YEAR79 YEARIO YEARl1 YEAR82 YEAR 13 YEAR84 YEAR15 YEMI& YEARl7 ...... YEAR19 YEAR90 YEARl1 YEARIZ YEARU YEARN 

A.) HORIZONTAL INfRASTRUClURE INVESTIENTUSES 
Uptld Prqecl Erulllrrent E•pencMunr ·•
PhaulhtallrUctln • :, Phnelllnfrnlrucllft •
Ptla• Ill Nrn:ruclln • 

Talall Honzontal Hrnlrudln U.. • 

·1BJ HORIZON7AL INFRASTRUCTURE INYESTIENT SOURCES 
CFDIIFDBondl-Dmt.S.W,.Pa,dbyre,lnctelNII 

I
Phllae I CFtvlFO Banda 
,... a cFonFD Bandt 
Ptm•II CFCVFDBondl 

Teal CFWIFO Balm· Debi Sence Peld a., Tu lnc:mne, 

l Pay Ga Ta• lnuerner1 Applied lo Pra,n • • • • • • • • • • 
CondD!nllUIICFDFac:dilR9Tuflramed • • • • • • • 
Pfatecl R...,... P:ac:eeda ftom SN Level R- CFO T■ ,· • • • • • • • • • • 

TalallHDllzorallrfr.-naADftlmenllol.l'ce • • • • • 

I C.I MASTER DEYEt.OPER PEAIC EaulTY (bl 
-· • ., • 
""""'" • • 
Phnelll • • 

D.J PREPAI> AND ANNUAL GROUND REN" 

I 
A-1(01Scre) • • • 
KN(RNI) • • • 
E2(A .... • ,, • 
c-2BCR•aiJ • • • 

I 
2(Rffi) • • ,· 
0-1(Relll) • • • 
""'°"'"' • • • 
E1(RaalJ • • • 

I 
E3lR••I • • • 
8-l•B-2(011ce) • • • 
C-IACollcel 2.208.785 2,272.988 2.341157 2,•11.392 2.483,734 • 2.B.248 • 2,834.99"J 2,71ol.D4"l 2.795464 2879.3:!8 2.fl6!S.7UI 3.051,1179 3.141J.3:.-0 "l.:..0,709 3,331.931 3."'38.069 • l.5'1,211 3,&17,447 3 756.870 
C-IC(Reli) • • • 

I
H•1(Aflil • • • 
H-ltRftiJ 

�.208.ieg 2.411.ia. 2-"83.;34 
• • 

:icB:i.;'li 31:ii;� 
• 

J:!!ri1.i11 3.$;10 TolalPrepMlandAnrllalGnNndRer 2.272.968 Z.341.157 i 2.568.246 i 2.834.99J 2.71,1043 Uis.4111 2.i?i.328 ,.m'Rii 3.2-40.709 :l.!:i:7.931 3,,138089 • 3 647,447 
I 

E.) PROJECT NET CASH FLO't'II 

I Hanlal1al lnla■lrlldln Coall • • • • • • • • 
EMdlnl& 12 an:1 21 ru■IIMy o.i • • • • • • • • 
cronro Bandl- 0.111 s.- Paid w Ta• n:1e1111:r • • • • • • • • 

I Pay Ga Ta• lntrllnwn • • • • •· • • • 
� CFO Fac:IIIIIH Tar PrOCNCt • .- • • • • • • • 
PnltKl'tnu¥11l'ralll&eal.erailR:aeTa11Praceec • • • • • • • • 
GraundR.ntParnwm 2.206.765 2.272.9611 • 2 341 157 2 •11� • 2.!!:!.734 2.558.2'8 2834.993 • 2 71•043 • 2.795461 • 2.879328 29&!t.708 , ... .,. "l.Hl,310 • 3.240.709 • ;!.337.931 1"'38.069 s 3 5'1211 3.847447 3.758870 

I
Tolall'rllfl'dPraftl 2:B.:161 2.2,2.968 i �.341.1!:iP � .• 11,:ia • 5.W.734 2.!!li.m 2,.63,1.iil • 2.P1o1.043 I �.m.iii I bn.328 diU'iii :il:m.&Pi j_,41310 i !.�iii • 3..337.5, 3.oll8.liii • 3.5i1.211 3.641 .. , i'isi.870 

F.t DISTRIBUTION OF PROFIT 
11,a..., Dwaloper R■am on hlnbner • • • • s s • • s • • • • • s 

I • Pndl Sllalng: 
Ml■tar�,..,_,......,_._,..,_,ArnaJGtoundR• • • • • • • • 

I 
Maller CJ■veloper Prolll Panir.ipr.111n - Prepaid Ground R• • • s s • • s 
Port of San Francaco Profit Partcipabclrl • Allriual Ctoin:1 Re, '"'""" 2.272.958 • 2.341.157 s 2.,11.m 2.•83.734 2,558.M • 2.634.993 l.l14.043 • 2.795.46■ 2.871.328 2,985.708 3,054.879 3.1,11,320 • 3,240.701 • 3,337.931 3,08.088 3511,211 3,847, .. 7 • 3,�.870 
Part of s.■n Franr.ilr.a PraD Plr:ICJPlban • PrePllld OrO&nl Rer • • '· • • • • 

TolllMallerDevaiaperPrat • s • . . • s • • . 
. • s • s 

Talal PDrl ol San Franl:IKCI Prol 2.2013.785 s :!.272.968 • 2341 157 I •·2,111392 • 2.•l"l.734 2.558241J • ,.,..., • 771•0l3 s 
;-;;� 

2.879.D • 2.985.708 • 3.QISoll79 3.148.320 • 3 2'D.709 • �337.931 ]ol38.069 • 3!141211 J.8474'1 s 3.758870 
TculPrOIKIPralll 2.B):§s: s 2.2''2.968 s 2,341.1� i 2.•11.m i 2.33.734 2§548 s 2.614.991 s 2,flol.013 i 2i1ii:1:!a i 2.96!.5 I 3.0S'-810 :1.1415,320 s 3_2,1i57ri s 333P.931 l.o138.i& s 3,541211 3.847.447 I 1756.870 

G.J PORT OF IAN FRANCISCO NET ECONOIK BENE Al 
Pad Al'rl.alGnllnl Rera llncl.icl"SI ParcelC-1A 2.206,TID • 2.272.988 • 2.341.157 • 2,olll,392 • 2 483,T.M • 2.558248 • 2.634,903 I . 2.71ol,D43 • 2.79&"6& 2.879.X'S • 2,911'5,708 • "J,054.67'9 "l.1"320 • 3.240.709 • 3.3375131 • 3.438.069 • 3,!141.211 • 3,617.447 • �756.870 
PortllllraolPrepad GiCIU'ld Ren • • s • • • • s • • • • • • • s 
1.5-A,DINalPlllcNdshmRe�1 s 11.o181.27• • • • • s s • 8.ol8I.M • 5.804.130 s • l4.B!W.111 s 2.8157.890 ·I s 17.899.91• • •
1.5"1.CVrli �& 2.5-Ao (Yrs&0-89)orMDdillad CrouRavenue 21996.DOG • 22.855.118& s 2J.3,S,552 • 24.035.629 • 2'.1!:16.6911 • 25,4DB.JBS I. 28.2&1.381 • 27.0S:.312 • 21.863.882 28,899.7911 • 29580.1112 • 30.447.818 31.361.0,W s 32.J01.8)& s 33.270,IW • M.219.060 • 315.297,137 • ,.,,. ... • 37,448.727 
CondDllri.m Reula Tra..,_, Fee- 12048.461 • 12.409.(.114 s 1�.782.212 • 13.1ft5.678 s 13.560.&18 • 13£47.MJR • lol388ol02 • lol.818087 s ,s.�.829 s 15.720.!508 • 18 192.12' s 115.8771187 s 17.178.22' s 17.893.�>"1 s 18 2�.318 • 18.771.100 • 19.334.2'2 • 19 91ol.270 • 20.511.6198 

Tcul Port of San FrilftCIICD E-- Banet 36.251.:51 I ,18,828,042 I D.o1se,931 I 39.&1�.m s «J.801.liim • o.m!:.113 s 4328!:ilKi& I ... SIM.442 I i!.iih.11,, • gj ffiiiffi i 5'5.."'2.m: I 5'l.1110,IR2 I !h.iis581 s 68.SJ.:ai s 51,,r.n.1li1 i 511 .. fi'.73' s li.072,499 I !s9917.782 I &1)15295 

H.) TU INCI\EIIE'NT TO PORT FOR PIER 70 VIIIDE FACILITIES ANC 
cnv SHORELINE PROlECTION ' 

Pad's8Cerao1Tu n:rernen 
UIIIMCIIT,p lnaemert ID Ponaler Pfatecl•Comdel 

Total, .. lncninwnlloPDrlb Pia, 70Wld■Facrlille•11n 
Coly5lllnln■PrDIKIIDI 

,., CFD TAJ REVENUl!S FOR CITY SHORELINE PROTECTION 
Avallabla su Lave! RIM cro Ta• PrDCNIII- 2.372.5'1 • 2 419.997 s 2.ol88.387 • i.517,7155 s lb&ll 120 s 2.81�.48J s 2.871.872 • 2.725.310 • :P.719.816 • 2.835.•11 • 2.8'12 120 Z.IMl.983 s 1 .... .., • JDll,141 s 3.130!:124 • " 3,103,135 • 3,25&.997 • 3.322.137 • 3.3118'!i80 
Availabli!CondormamCFDFatUesT••PNCHCI 12.888,7'90 • 13,lol7.YS s 13,,110,537 • 13.678,748 • 13,962.323 s , .. 231.383 s 1ol 515.9'J7 • lol.8011.317 • 15.IDi."43 • 1�ol04.482 • 15.712.5112 1&.026.133 • 18347.370 • 16 87ol.311 • 17.0C.'7 804 • 17.3C7.IMIO • 11694919 s 18048.817 s 18.G.l!M 
..,.._d Pro,ecl Rn■M Pracaeds lram Sea l.avel Rise CFO T1 •.110,010 • •.2"'..Jl .. 72 • 4.338,5'1 • .,.25,3fa s •.51"].818 • 4.804.095 • 4,.M.176 • 4.7'90.100 s •.195.902 • •.983.820 • ._..,_,., ,.,.,.,ma • 5 281,857 • 5.3&4.131 • 5,502.319 • 5,812.386 s 5.724.613 • 5.839105 • 5."515.887 
..,.._d � CFO F11e1M1n 1 .. Proc:eadl, AppNCI ID Prqa .. • • s • s s - . • • • • s • • • • • s 

2#.&1.261 Tdlll CFD Tei RltVelllal b 01), SIIDr■l=na Pnllacbo 19.4J2.oOJ • 19,821.0!,4 s :.?0.217,o17!1 • 20.621.825 • �I.0M.201 • 21.61.046 s 2181M.Ool5 • 22.:121.728 • 22.788111 s 23,223 52• i 23.887.9115 s 24.181,754 s 2'&14.990 • 25137.819 • 25.840.847 • 26,1!13."60 • 2i.e1d,m • 27.210,060 • 

_, 

-• AltUrDerS-pralrnnlrvl!Sfnlllf8IMdsull.,9d'loGU.dranga .. 
(II) ,.,._riuil --=n ■II' ■-IINSUd h nomnaltarms lriau � _,.._ 
(bl EIMl■ted pea•� ....,.1111 devftoprnent otu,:h ,,.._ 1 
----
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FP SCKEOULE '\ -ANNUAL SUMIA"-R't PRO-fMMA UMOERWRITIN , ... .... 2101 ,, .. ,, .. 2'\10 2111 ,,,, 211' 2114 2115 2111 2111 ,,,. ,,,. ,,,. 2121 11n 212S 
• YEARII YEARH YEARl7 YEARN YEARH YEAR 100 YEAR 101 YEARI02 YEARID:!I YEAR 104 YEAR 105 YEAR 1DI YEAR1D7 YEAR 108 YEARIOI YEAR 110 YEAR111 YEARll2 YEAR 11:!I 

, 

A.) HORIZONTAL INFRASTRUCTURE INVESTIENT USES 
UphN Profed Efll:lf:m1nl E,pendl'lure • • • .. • 
PhlNllnflllllnlCIIR • · • • • • 
Phnelllnft■llruclure I I • • • 
Ph■wln� • • . • • 

Tal■I HD111an1■1 lnfrnlrudlft IJlel I •· s. 

8,) HORIZONTAL INFRASTRUCTURE INVESTIENT SOURCES 
CFD/U'DSonds·DeblSencePaidby 7e:rlncrwrmn 

Ph■N I CFCW'D Bondi '· 
Phaw U CF�FD Bondi I 
Ph■N Ill CFDIIFD Benell I 

Talal c,:'QIIFD Bonn- Debi Set¥1C1t Paid bJ Tai lric,eme1 

PayCoT■rlntrer.ien!A,,pliedloPro,ec • • • • • • I I • 
CanllonftfflCFO Fac:Mle•T•• PrDCNd • • • • I I I • • 
Proitc1 R■NM Prac:eed■ l'nlm Su Leftl R .. CFDT1 • ·• I • I • • I • I • I I 

Tot.al Horizaral lnfrnlrui:!UM lnVftlrn■nt Source I I I I 

C.I MASTER DEVELOPER PEAK EQUITY (b) 
..... , '· 
Alltell I 
Ph■1■1H I 

� PREPAIDANDANNUALGROUNDREN" 
A-1(0111ce) I I • • 
KNtR■aJ I I I • 
C21Re■r) I I I I 
C:-:B(Re■iJ I I • I 
2,11 ... 1 I I I I 
D-1 IRni) I • I I 
F-G(fflceJ I • I I 
E1(RnJ • • I • 
[3(Aa) I • ,· I 
B-1-8,,(0fb) I • • I 
C•1A(.Office) 3,1189,518 I , ....... •.1m,234 I 4,228,391 . .,...,., ....... 4,l20,477 4,7'JIIOl1 •.901,HM '5.0411.m • 5,200,387 '5,YJIJ,191 5bt7,D9t '5 682,803 5.8'53.0S1 l!I.OZ8.B7' 1!11209,'51' 6.J9'S,8:JJ • 6,'5117JJ9'5 
C-1CIR•J I • • • 
H•1(Relll I . , • I 
H-21Re111 I I 

,]S!'.;.2 4,'i'!l,i5ih 
I 

!l.misl na.;,. &.Z� 
I 

TGl■II Prepaid and Annual CIOlnd Rer 3.889518 I 3,iii!l,N:14 4,IOb,234 I ,.,'5.:Sih 4.a.& 4,6l0.•7' 4,901,8C4 !lliii.f&: I 5.:JJ0.387 5.51P.oe1 !ll,li2.�3 !t,163.081 1.209,534 I 8,517ii5 

E.) PROJECT NET CASH R.CM' 
Hontaral lnrra■lructlft Co■II I I I I I • I I I 
Ruik1111g11211"'121 Fu■-lildyG■1 I I I I I I • I I 
CFDIIFD�-o■bl Servk:9 Paid tit' TH lnl:1911111' I • I •· I I I I I 
Pay Ga Ta, n-n I I I I I I I I I 
Condanlranr cro FaNlfl Ta, PrOCINCt I I I I I I I I I 
PfDilllCI A ... MI hrn Sea Lave! Al■e Ta• Pr- I ., I I • I • I I 
GlalnlRffl:P.,...,.., 3.889.'!578 I 3--S.114 

t,�;� 
• 228 391 I 4.J5'!5 2"' •.4115.9110 I • 810477 I •7'59091 4,901B8ol '5048.t:!O • 5200,387 I �'351- • 5'!517091 .... .., '!5853.081 1,028.67' I .,.,. ... &.385.8'11 • 8 587 895

TDlalPtajectPral'rl 3,869,5'6 I J,985,884 • 2:11,391 I ,,j!!:Jil 4,ii!l.iiii I 4,6204'7 • •.7551,0e1 4 iih,864 5,048.920 I 5Sio.38P I 5,3563ii I !:.51,.0&1 5 61�.003 b.853.0S1 6,5G74 I 8,209,534 6.:&r.ilo I 8!;,871(,5 

F.) DISTRIBUTION OF PROFIT 
Mn1ar °'"'91DP1r Rellln'I DII lrwallnwr I I • I • I • I I • I I I I I I • 

PrDIIIShu.,g: 
Meller Oevetc,per PrDlti Panlcipabon-PlfttUl'Amu■IGRIUld Re I I I I 
Moler DevllDper Pral'rl Pal'IICIPIIIIIII • PlelPllkl Gralnl Re I -· I I I 
Poi,.at Saii FrarlCIICD PrDftl Parrie.:ic,n •An..rGNKnd A1!'1 3.869.�J'II 3,!Jl5.GG4 4,105.234 •.228,391 4,3552'2 4,485,900 • 4,620477 4,75,091 4 901,864 I 5.0CS.920 • 5,200,387 5,356,399 5,!1117,091 5.682,003 '5,853,081 8,028.67• .. ,.. ... 6395,120 I l.587Ml5 
Pall al S■-1 Franmc.o Plall Par11Clp■l11111 • PR9,■111 Ground Rer I I I • 

TDl■IMallerDevdapftPIDI • I I I 
TDlal Porl DI San r--=nco Prol 3.889576 3,98'5.BM 4 10523' • 228.391 4.�242 I •.485.900 I • 620,477 4 758.!!!1 •.RD1.8&4 !,,0&8,9."0 '5:JJ0.1117 5 356399 5.�11091 '!51182IIO'J 5153.D81 

;;;,:�: 
I '8:!09534 8.39!Sll:10 I 8,587,895 

TOlollPraiectPralll 3.8D9,5'1i 3.iis.664 4,IOb.i.M 4,228391 4..355.242 I 4.m.aoc I •.&.aJ.4" 4,r..9,001 dih.8G4 b.0&8.mD !.5RUiP 5,356,fi !31P.os1 5.61�.ilZb b.1153.081 • Uiii,534 &,ii!l:120 I e.!si'lili 

G.) PORT OF SAN FRANCISCO NET ECONOMC BENEFIT 
Por'IMUIIGrCUICIAtrrlllnducl.ngl'■KelC-1A 3,889,578 I 3,985,664 I 4.105.234 I 4,228,391 4,3'5'52'2 I 4,415,900 I •.620•71 • 4,759,081 I 4,901,861 I 5,G48,920 I 5,200,387 I '5,Y.16.309 I 5,517,091 • 5,682,803 !l.ffl.0111 I 8,02U74 I ..... ..,. I .__ I 8,517.695 
Poll Share DI Prepaid GIIUldl Ren I I I I • I • I I I • • I I I I 
1.5'11,alNIIPmc:Ndslrom�• • I I I 10,0M,415 I 9,042,845 I • I 2J.1C!,314 I 4,•!:t2.'99 I I 27,187.413 • I I I I • 
1.9. (Yl9 :J0.591 & 2,5., (Yrs 80,8S)al Modified Grau Rewnue 38,570,129 I 39,727,233 I 40,919050 I •2.148,621 '3.411.Q20 I ... 713.315D I "8.054,751 I 47,436,393 I '8,859,485 • 50325,270 I 51,835,028 • 53.390071 I 54,991.781 I 58.541,534 I 51.191,849 I 43.U0.396 I '5,198,IDI • 48562.713 I 27 236311 
CondannaniReul■T,ana!erFee- 21,U7,D49 I 21 760,860 • 22,411686 I 23.0880flfi I 23118179 • :14,492 01C I 25226,801 I 25,983.805 I 28,713,113 I 27,586.00S I 28,39),987 I 29.2 ... 11'i I 30,122,120 I. 31 DZi,783 I 318,557 I 3:,915.253 I 33,90::!,711 I 34 911,192 I 35967,31& 

Tnlal Porl DI San FrL"ICll(O Economic eer., l3,!ii.7!i I 85,4'3,7":iil I 67,437,§ii I �:iih.dl I 11,544$41 I lb�Uoi I 84,9",li'fl I 71,119089 I 80,524.iGl I 1116.082,510 I n.iiiUii.5 I 8/,!Y.11,25' 1111.�11,4,4 I 00,:MW,!ii1 I 89.001,'87 I i!ii],4,32• I ii.309,ii!II I 81,868,:iS I &a.'1i1.m 

H,) TAX INCREMENT TO POflT FOR PIER 70 WIDE FACIUIES ANC 
CRY SHORELINE PROTECTION 

Parr.8Cel'DalT■:r tlcferMn ; 
Unu■edTa1tnuemerr111,1 Pod alerPrllfad; •Compi■I • 

TDl■IITa1hlcrem■n11oPartrarPl■r70"11deFac:tlliel11n • 
OtyShcxelN,�1 

LI CFD TAX REVENUES FOR CITY SHORELINE PROTECTION 
AVllll■blr! Sell Level A• CFD Tai Praceedl U5G,l!t2 I 3,575,479 I 3.585.188 I '3.617,908 • 17.11,'81 • J.81G.D82 • 3892,.13 I 3,970,262 I 4,049,887 4.130,660 I •.213273 I C.,97.531 I 4,383,490 I • ,11,158 I 4,560.583 I 4,851.19' I 4,7 .. .830 ,. •.839.717 I •.916.521 . 
Avalabll CondDrr■un CFO Fa ... Tu Praceea 11,777,990 I 19,153,549 • 19 538,IM • 19,927,353 • 20,3'25.900 I 20,732,418 • 11.147,06& I 21,570,007 I 22,001A08 22 ... 1,QR I 22,89026' I ,1,348,0lC I 23,815,031 I 24 291,33:Z I 24,777,159 I 25,272,lm I 25,778.156 I 26293,719 • 28.819.583 
U--..ed PrDJIICI R ... MI PftlCftdl rram SN Laval R11■ C:FD T1 6.075,005 • 6.195,505 I 6,3'0,435 I &.•46.844 • 8,'575,7111 I 6 707,298 I 6,841 ... 2 I 8,878,271 I 7,117,137 7,260,193 • 7,405.397 I 7,55.1,505 • 7.704,!:175 I 7,858,607 • 11015,840 I 8,1111,1'!57 I 1,339,680 I 1,508,474 I 

0
8,616.603 

Uriu■ed Cond:,ot1111&'1'1..:f'D Fac:Me■ Ta, Proil!Nda Appllfd ID Prqe 
28,JOr,;.jj 

I I I I • I • • • I • I I • 
:sa.,ii>.iis! 

I • I 
TGl■II CFO Ta, A■vfflllN far CCy Sharune Pnllec:IID I 28,8/!t,!a:13 • 29,453,f>M I 30,042,105 I 30,&&2,9'7 • 31,256,1015 I 318':90922 • 32.518,'540 I J3.1ti8..911 33,832,2� i 34.�.9]5 • l'5,l9Y,1I• I 35003.098 I JB,611,l'!58 I 37,.»-3.�1 I I 38.862,aaB I 39,839,119 I 40,432,718 

Na111■: 
-a Al,..._.._� ....... Md'aaqm'IDlllrtard,atp."" 
(■) Num■nc■I .... le, Ill! erpraued nllClfflllllllerm■ Ulieu Dlhffla 

d•IIDIOd. 
tbl Eun■led PUii eql.lly � d■velapmerrl of Nc:tl PM•, 

■r■nd-.alDNN1• 
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FP SCHEDULE 1 -ANNUAL SUMMARY PRO-FORMA UNDERWRITIN 212, 2125 ,,,. 2127 
YEAR ttC YEAR115 VEAR111 YEAR117 

A.I HORIZONTAL na=RASTRUCTURE INVESTIENT USES 
Uphnl Pnitecl E�mert [1perdlwe 
Phnllhh'IINl:lln 
PhaN II lnfrklrUclln 
Phnellllnl"9lnll:hn 

TallllltlorizaralNralllnlcllnU-1 

B.) HORIZONTAL INFRASTRUCTURE INVESTr.ENT SOURCES 
CFOIIFD 8alllls-°'1blS.-wicePfllOy Ta, lnr:rwraff 

PtlaN I CF'DIIFO Banda 
PtlaN II CF[d:D Bann 
PtlaN In CFIYIFD Bondi 

Talat �DIIFO Bonn-DeDI Service Paid tt, Tar lnc:reme, 

Pay Oo Tai lnueme:nl A,t,IIIIICII ID Pta,ec • • 

Condomnuti CFO F'acdllln Tax A-ocnd • • • 

PrDiea, Rfl8IVe � l'nlm'SH L.eve1RIRCFDT1 • • 

Total HonraruJ .... nl1UCIUl8 ffifllmanl Scuce • 

C-1 MASTER DEVaoPER PEAK EQUITY (bJ 
_, 

-..11 

Ptlalelll 

D.J PREPAI) AND ANNUAL GROUND REN-
A-11()111:eJ • 

KH(RNiJ • 

E2(Rliai) • 

C-'2B(Re11J • 

2(RelliJ • 

D-1(Rftl) • 

F<l""""' • 

E1(Re■) • 

E3CRIIIIJ • 
B-1 -B-2(0flceJ • 

C-1AIOfflr.eJ • 

C-1CIReaq • 

tt-tlRe■J • 

H-21RNiJ • 

Tolal Pr.,._. Annual GnlU'ld R• • 

E.J PROJECT NET CASH 111.DW'i' 
--C.00 • 

Buld1f11112 and 21 Fe.-bitly Ga1 • 

CFIW=O Bonde - DeDI SenrEe Pu:I bW Tu lnc:ie,nn • 

Pay Ga Ta• hr.iemen .
. 

Coondonwliui,CFOFac:lllnTa1Prooeect • 

PraiKIRNelvehmS..Leve1RlleTa1Praceec • 

GnM.nlRenllpaymem • 

TcalPla,IICIProlll • 

F.J DISTRIBUnoti m= PROFIT 
MnlaDnelc,pe,Rllllmonne'lbnel • • 

Prol• Sbaiing: 
Mnlu Daveloper Prall Pel'IN:lpllban • Ptepaid � GiOUll!I Re • 

Maller Dlv8'oper Prolll Pllll1cpabon -Prepaid GiaU'ld Re ·�
Pall: al SM Prani:IICCI Praftt f'arllc:1lr.11111-Annuel GIO&ald Re. • 

Pall: al San Pranr.aca Ptall Parbc:ipr.lon • Prepaid Ground Rei, • 

Tlllalllallel'Develope,Prol 
Tatel PDII: ol S.n Franmca Pnll 
TalalPro;.aPioll 

0.) PORT OF SAN FRANCISCO NET ECONOIIIC BENEFll 
PDll:Annulll'lraundRel'll(lndiadng ParcelC-1A • • 
Pall: Shere 1111' Prepaid Qllllnd Ren • • 

1.ftalN91Pnaedsl'ramRel'nanl:lng1 • ·• 

1.5' (VII 3CLsa, & 2.S'I, (VII ll).89J al Muddied GiDM Revew. 23,11211.988 2•.sc1.a • • 

ConllarnlMrri Reule Tninafer Fee- 37046.otOB • :sa.151.aaa • :lD.3D1.53a • ao.aa1 &10 
Teal Prlrl of $en Fr-o EcanonK, BeNI oo.sf.i:c,a I 62,M& I 39.10."'.5)4 • ao.aa1 &10 

H.I TAX INCRE...-r TO PORT FOR PIER 70 \IIIIDE FACIUTIEI ANC 
CITY SHORElJNE PROTECTION 

Pair• 8 Cenls of Tu lncnrnen 
UruedTUlncrwnenlllDPGl'lalerPrateall� 

:r111111 Ta11 lncnmert1oPar11Dr Pier 70\'llde Facilil-an 
CCVShareMIIPIIIIKIIDI 

ll CFO TAX RftEWES FOR Cffl' SHOREU'CE PROTE'CTION 
�S..Lne11taecr0ruProceect- 5.005,252 • 5.135.957 • !i,238.878 5_34].448 
Av•ble Condomnun CFO FKMn Ta, PrlXNG 27.35!i.985 • 27903.105 • 28,481,187 28.0J0.390 
UnuMCII Pr'DJld AeMl'N PraceecllhmSn IAvel A- CF'D h 8.850.135 • 9.027.138 .. 9.207.681 9.391.a:M 
UnlMdCo�CFD Fac:Mes Ta• Proceed1 Applied la P,o,e • • 

Jlllal CFO Ta• Revenues for Clly Shaf .. ne PlaledlD 41.2•1.]72 • 4l.068.11'9 • •2,907,523 •3.78';t,8/• 

NGIN: 
-M,_.,.,. .. ,.,,,,,,.,.,.,..,.,._-,11qec1roii.iiirdlanga •• 

(aJ Punencell ......... ara 81preued 111noninallerrm,...,..llltWw. 
.. ,_ 

(b; Ellmelad pealr, eqlll) � developrnenl ot uch pt!Ne, 
---

2121 2121 

YEAll 118 YEARttl 

• 

• 

• 

l 

• 

• 

• 

• 

• • 

• 

• 

• 

• 

• 41ea&.058 •2.,aa.DIC 
I 41151,15ijg d.!Mi91C 

• S.450,311 5.550325 
• 29.8109i8 30.203.218 
• 11.579,6/1 9.7711M 
• 

• .... &a0.987 •5.S33807 

• 

• 

.. 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

• 

mo 
YEAR 120 

. . 

44.235.348 
44.23!1.348 

5.670.511 
lOflJ7.282 
9.958.IJIIO 

"9 .• 44.483 

21:11 
YEAR121 

• 

• 

• 

• 

• 

• 

• 

• •5582.4QI 
I •!!!li:!.•lil 

• 5,783.022 
• 31 .• 23,428 
• 10168,023 
• 

• a7.373,]73 

8 

2112 .,,. .... ms 

YEAR 122 YEAR 123 YEAR 12" YEAR1H 

• 

• 

• 

• 

• 

• • • 

• • • 

• • 

• • 

• 

• 

• 

• 

• 

• 

• 

• 
.. • 

• 

• • • 

• 

• 

• 

• 

48.929.281 48.3]7.159 • 49.787.274 S1.280.RM 
ae.m.211 48.3]1.1§ I 49-'a,]74 !h:i&i:li2 

• 

. 

• 5.889.800 • 6.017.592 8.137.9" l'M0.703 

• :U.O!iil.896 • 32.69293a 33.M,793 :M.013.719 
• 10.369,lM • 10.5787]1 10.788.:'85 11.004.031 
• • 

• 48.320.8<0 • 49.:;'87.257 S0.27l.002 S1.278.4112 



FP SCHEDULE 2 

Sample Cumulative IRR Calculation 

[ see attached] 

FP Sch 2 -- 1 of 4 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I D E F I G H I I J 
4 FP Schedule 2 - Sample Calculation for Cumulative IRR 
5 Qtrl Qtr2 Qtr3 Qtr4 QtrS Qtr6 Qtr7 Qtr8 

6 Developer Capital (27,000,000) (3,000,000) - - - - -

-
7 
-

Distribution of Developer Return - 500,000 1,000,000 1,500,000 2,000,000 2,500,000 50,000 

8 Return of �eveloper Capital - - - - - 30,000,000 
-

9 Developer Share of Interim Satisfaction Balance -

-

- - - 3,000,000 

10 Net Cash Flow (27,000,000) (3,000,000) 500,000 1,000,000 1,500,000 2,000,000 2,500,000 33,050,000 

11 IRR ! � NA NA NA -99% -94% -83% -69% 21% 
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2 

3 
-

t----

7 
-

8 

[um pies are for illu1otrative purposes only and are 

n01 intended to 1llustra1e how the amounts 10 be 

distributed would be calculated. These are nol 

actual results. 

B 

Developer Capital 

Distribution of Developer Return 

Return of Developer Capital 

Developer Share- of Interim Satisfaction Balance 

Net Cash Flow 

IRR 

I .c I 

Qtrl 

-27000000 

0 

0 

0 

=SUM(C&:C9J 

=IFERROR((l •IRR($C10:CIO)l•4-I, "NA") 

D I [ I F I G I 
FP Schedule Z - Sample Celarlatlon for Cumulative IRR - Formulas 

QtrZ Qtr3 Qlr4 QtrS 

-3000000 0 0 

0 S00000 1000000 1500000 

0 0 0 

0 0 0 0 

=SUM(D6:09) =5UM(E6:E9J =SUM(F&:F9J =5UM(G6:G9J 

=lfERROR((J •IRR($ClO:DlOJ)A4-I, "NA"I •IFERROR((1'1RR(SC10:E1Ql)•4-1, "NA") i;:IFCRROR((l+IRR(SC10:n0)1"4-1, nNAn) =lrERROR((1'1RR($CIO:GIOll•4•1, "NA") 
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1 

:. 
7 

8 

Examples are for illustrative purposes only and are 
not intended to illustrate how the amounts lo be 
distributed would be calculated. Thew aie not 
actu.al res.ul15. 

B 

Developer Capital 
Oistrib�tion of Developer Return 
Return of Developer Capital 
Developer Share of Interim Satistadion Balance 
Net Cash Flow 
IRR 

I H 

Qtr6 

0 
2000000 
0 
0 
=5UM(H6:H9) 
=IF[RROR(lltlRR($CIO:HIOJ)•4-1, "NA") 

., 

I I I J 

Qlr7 Qt,8 
0 0 
zsooooo 50000 
0 30000000 
0 -=3000000 
=5UM(l6:19) =5UM(J6:J9) 
=IFERROR(lhlRR($C10:IIOJ)•4-I, "NA"I •IFERROR((l+IRR($C10JlOJ)•4·1. "NA"I 
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Quarter 

Cost 

Incurred 

Q3 2011 

Q4 2011 

Ql 2012 

Q2 2012 

Q3 2012 

Q4 2012 

Ql 2013 

Q2 2013 

Q3 2013 

Q4 2013 

Ql 2014 

Q2 2014 

Q3 2014 

Q4 2014 

Ql 2015 

Q2 2015 

Q3 2015 

Q4·2015 

Ql 2016 

Q2 2016 

Q3 2016 

Q4 2016 

Ql 2017 

Q2 2017 

Total 

Notes: 

$ 

s 

$ 

_$ 

$ 

$ 

_$ 

$ 

$ 

$ 

$ 

$ 

$ 
s 

$ 

$ 

$ 

s 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

FP Schedule 3 

Preliminary Entitlement Cost Statement 

Preliminary Entitlement Costs 

(Preliminary Cost Statement) 

General Travel & 

Expenses Expenses Total Return
1 

471,041 $ 3,327 s 474,367 $ 1,015,468 

753,214 $ 989 s 754,204 $ 1,512,506 

161,769 $ 262 $ 162,030 $ 303,971 

92,001 $ 1,618 $. 93,619 $ 164,037 

284,836 s 1,015 $ 285;851 $ 466,981 

637,920 $ . $ 637,920 $ 969,793 

292,529 s 934 $ 293,463 s 414,286 

419,104 $ $ .419,104 s 548,129-

167,438 $ $ 167,438 s 202,345 

627,402 · $ 447· $ 627,848 $ 699,032 

731,903. $ 3,217 s 735,120- $ 751,565 

533,415 s 880 $ 534,295 $ 499,716 

224,431 s 883 $ 225,313 $ 191,954 

665,397 $ 2,892 $ 668,289 $ 516,050 

524,575 $ $ 524,575 $ 365,042 

869,862 $ 455 $ 870,317 $ 542,080 

863,417 $ 5,275 $ 868,692 s 480,360 

1,362,933 $ 3,084 s 1,366,017 s 664,014 

1,320,265 $ 9,935 $ 1,330,200 $ 561,478 

1,016,873 $ 4,802 $ 1,021,675 s 368,683 

1,127,579 $ 1,270 $ 1,128,848 $ 341,206 

3,001,988 · $ 14,513 $ 3,016,501 $ 742,608 

1,432,566 $ 17,800 $ 1,450,366 $ 279,222 

391,499 $ 1,368 $ 392,866 $ 55,459 

17,973,954 $ 74,965 $ 18,048,920 $ 12,655,987 

1. Assumes 18 percent return on entit�einent costs, compounded quarterly



FP SCHEDULE 4 

OVERVIEW OF PROJECT PAYMENT SOURCES (OTHER THAN PORT CAPITAL)1 

DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 
Parcel K North 

Land Proceeds3 201h/lllinois Plaza 0 

0 FC Project Area Capital Costs4 

. 0 Revenue-sharino5 

28-Acre Site parcels Land Proceeds3 
0 FC Project Area Capital C�sts4 

0 Revenue-sharing5 

Sub-Project Areas G-2, G-3, Project Tax lncrement6 
0 Special Debt Service 

and G-4, IFD Project Area G. (91.11%) 0 FC Project A�ea Capital Costs, except 
(28-Acre Site, Parcel K North) certain Public Benefit Costs and Excess 

Return under current law 
0 Leased Property Backup Fund 
0 PNLP _payments 
o -- Historic Building Feasibility Gap
0 Debt service on Bonds secured by Project 

Tax Increment 
0 Pier 70 Shoreline Protection Facilities 

Port Tax lncrement7 
0 lriljlh Hilf Park 

(8.89%) 0 Port Improvements 
0 Special Debt Service for Historic Building 

Feasibility Gap solely on the conditions 
specified in Financing Plan Article 11 
(Historic Buildings) 

0 Debt service on Bonds secured by Port Tax 
· Increment

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs
Property CFO Taxes levied on All8 

0 F>NLP Payments
(28-Acre Site) 

**Special Debt Service 0 Historic Building Feasibility Gap if Zone 3

Zone 1: Phase 1 except credit available on Spec_ial Taxes are insufficient

Historic Bldg. 12 Bonds** 0 Debt service on Bonds secured by Pier 70
., Leased Prope�y CFD Special Taxes

Zone 2: All Later Phase NOi 0 Shoreline Adaption Studies and Shoreline
Property except Historic Protection Facilities
Bldg. 21 0 Pier 70 Shoreline Protection Facilities

I Capitalized terms used but not defined have the meanings given in the Appendix. 

2 Application of funds descnbed in this Schedule 1s subJect to all priorities and limitations specified in the Financing Plan and are subject to compliance with Governing Law and 

Policy Certain costs may be paid from Pier 70 CFD Proceeds only if the San Franasco Special Tax Financing Law is amended. 

J The F'ort may use Advances of Land Proceeds for all Capital Costs. 

4 FC Project Area includes public facilities
.
adjacent to the 28-Acre Sile that are Developer Construcbon Obligations under the DDA. 

5 By distributions at lntenm Sa_tisfacbon or from Project_ Surplus. which includes PNLP Payments. 

6 Use of funds to the extent qualified
.
under IFD Law. 

7 Use of funds lo the extent qualified under IFD Law 

8 Use of funds to the extent qualified under IFD Law if Special Debt Service applies. 

1 

·, 



DISTRICT NAME or ·FUND CATEGORY
AREA INCLUDED 

Zone 3: Historic Bldg . 12 and Facilities Special 
Historic Bldg . 21 Taxes levied in 

Zone 3,·allocated by 
All: Zones 1, 2, and 3 HB 

**Special Debt Service 
' credit available on 

Bonds from Project 
Tax Increment 
generated in Zone 3 
before Port Tax 
Increment, allocated 
by HB** 

Shoreline Special 
Taxes levied on 
Zones 1 and 2 only 

Arts Building Special 
Tax levied on Zones 1 

·and 2 only
(in combination wilh Pier 70
Condo �FD Arts Building
Special Taxes)

' Services Special 
Taxes levied on 
Zones 1 and 2 only 

9 Pays for Capital Costs and H1stonc Building Feasibility Gap. 

USES2 

0 Historic Building Feasibility Gap 
0 FC Project Area Capital Costs 
0 PNLP Payments 

. Q Debt service on Bonds secured by Pier 70 
· Leased Property CFO Special Taxes

. 

a · Project R�serve Account9 

0 Shoreline Account 10 

0 Debt service on Bonds secured by Shoreline 
Soecial Taxes 

0 Match up to: 
0 $13.SM for Stand-Alone Noonan Building · 

or relocated Building 11 and $4M for Arts 
Building (subject to conditions}, or 

0 $17.SM for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.sM ·for community facilities subject to the 
CF Conditions 

a Any public building on Parcel E4 
a · Debt service on Bonds secured by Arts 

Building Special Taxes 

0 FC Project Area Maintained Facili�ies·, 
· consisting of:
0 Public Spaces and Public ROWs in the 

FC Project Area; and 
0 Shoreline Improvements in and adjacent 

to the FC Proiect Area. 
. ,· 

10 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities. and Pier 70 Shoreline Protection Facili�es. 

-,---- ·---- - ··-'-------- -- ---------- --
. 

2 



DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 

Pier 70 Condo CFD Facilities Special 0 Michigan Street segment 
(28-Acre Site, Parcel K North) Taxes levied on All 0 FC Project Area Capital Costs 
Zone 1: Parcel K North · **NO Special Debt 0 PNLP Payments 

Zone 2: Residential Condo Service credit on o · Historic Building Feasibility Gap if Special

Bonds** Taxes from Zone 3 of the Pier 70 Leased
Projects in 28-Acre Site · Property CFO are insufficient 
All: Zone 1. and Zone 2 0 Debt service on Bonds secured by Pier 70 

Condo Special Taxes 
0 Pier 70 Shoreline Protection Facilities 
0 -Promissory Note-X

.. 

0 Shoreline Adaption Studies and Shc;,reline 
Protection Facilities 

Arts Building Special 0 Match up to: 
Tax levied on Zone 2 0 $13.SM for Stand-Alone Noonan Building 
only or relocated Bµildi�g 11 and $4M for Arts 

- (in combination with Pier 70 . .Building (subject to conditions); or 
Leased Property CFO Arts 

0 $17.5M for Arts Building if Noonan 
Building Special Taxes) Replacement Space is in Arts Building 

0 $2.SM for community facilities subject to the 
CF Conditions 

0 Any public building on Parcel E4 
0 Debt service on Bonds secured by Arts 

. Building Special Taxes 

· Services Special 0 Parcel K North Maintained Facilities, 
Taxes·Ievied on consisting of: 
Zone 1 only 0 Public _Spaces and Public ROWs in 

Zone 1-; 
0 Public Spaces outside of the FC Project 

Area and the ·20th Street CFD; 
0 Public ROWs in Pier 70 north of 

20th Street and outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities. 

Services_ Special (j FC_ Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only · 0 Public Spaces and Public ROWs in the 

FC Project Area; and· 
0 Shoreline Improvements in an_d adjacent 

to the FC Project Area. 

· Hoedown Yard CFD Facilities Special 0 Irish Hill Park 
(Hoedown Yard) Taxes 0 Acquisition of shoreline space near former 

· Hunters Point Power Plant
0 Other Port Capital Costs, including Shoreline 

Protection Studies and Shoreline Protection 
Facilities 

0 Debt service on Bonds secured by Hoedown 
Yard Special Taxes· 

3 



DISTRICT NAME or FUND CATEGORY USES2 

AREA INCLUDED 

Services Special 0 HOY Maintained Facilitie�. consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
0 Public Spaces outside of the FC Project 

Area and the 20\h Street CFO; 
0 Public ROWs in Pier 70 no_rth of 

20th Street and outside of 20th Street 
CFO; an� 

0 Shoreline Protection Facilities. 

IRFD No. 2 Housing Tax 0 Affordable Hpu�ing Parcels in the AHP 
(Hoedown Yard) Increment Housing Area 

0 IRFD Bond Debt Service 

4 



FP SCHEDULE 5 

Sample Credit Bid Calculations 

[ see attached] 
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5 
6 
7 
8 
9 

10 
11 

12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 

FP Schedule 5 - Sample Credit Bid Calculations 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B C D 
FP Schedule 5 - Sample Credit Bid Calculations 

Land Proceeds . 10,000,000 

Develo�er Balans;es 
Entitlements Sum and Accrued Developer Return 2,000,000 
Pre Existing Developer Balance 1,000,000 
Develop_er Balance 7,080,000 
Total Developer Balances 10,080,000 

Port Balance 2,200,000 

Step 1 - Pay Entitlement Sum arid Accrued Develqper Return 
Pay Entitlement Sum and Accrued Developer Return via Credit Bid 2,000,000 

Remaining Land Proceeds 8,000,000 

Step 2 - Pay Pre Existing Developer Balance 
Pay Pre Existing Devel_oper Balance via Credit Bid 1,000,000 

Remaining Land Proceeds· 7,000,000 

Step 3 - Pay Post Approval Developer Return and Port Return Balances 
Pay Allowed and Excess Return on Developer Capital via Credit Bid 76% 5,340,517 
Pay Allowed and Excess Return on Port Capital 24% 1,659,483 

Remaining Land Proceeds 

Credit Bid Amount by Developer 8,340,517 
Required Cash Payment to Port 1,659,483 



FP Schedule 5 - Sample Credit Bid Calculations - Formulas 

Examples �re for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B I C 
5 FP Schedule 5 , Sample Credit Bid Calculations - Formulas 
6 Land Proceeds 
7 
8 Develooer Balances 
9 Entitlements Sum and Accrued Developer Return 
------. 

10 Pre Existing Developer Balance 
------. 

11 Developer Balance 
------. 

12 Total Developer Balances 
..,.. _ _,. 
13 

14 Port Balance 
15 

16 Step 1 - Pay Entitlement Sum and Accrued Developer Return 
.,__ ...... 
17 Pay Entitlement Sum and Accrued Developer Return via Credit Bid 
.,__...... 

. 

( 

18 
19 Remaining Land Proceeds 
---

20 
21 Step 2 - Pay Pre Existing Developer Balance 
.,... _ _,. 22 Pay Pre Existing Developer Balanc_e via Credit Bid 
..... -...... 23 
24 Remaining Land Proceeds 
------. 

25 

26 Step 3 - Pay Post Approval Developer Return and Port Return Balances 
------. 

27 Pay Allowed and Excess Return on Developer Capital via Credit Bid =(Dll}/(Dll+Dl4} 
..,.. _ _,. 
28 Pay Allowed and Excess Return on Port Capital =D14/(Dll+Dl4} 
..,.._.....,. 
29 
30 
31 

Remaining Land Proceeds 

32 Credit Bid Amount by Developer 
.,__ ...... 
33 Required Cash Payment to Port 

1 

I D 

1000,0000 

2000000 
1000000 
7080000 
=SUM(D9:Dll} 

2200000 

=MIN(D6,D9) 

=D6-D17 

=MIN(D19,Dl0} 

=D19-D22 

=MIN(C27*D24,Dll) 
=MIN(C28*D24,D14} 

=D24-D27-D28 

=Dl 7+D22+D27· 
=D28 



FP SCHEDULE 6 

Sample Pro Rata Payments Calculatiqns 

[see attached] 
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Examples a1 e for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These a1e not adual resulb. 

B I C I D I r I F I c; I II I I I J I K 
Section 2.4( g) .. Sample calculation of Pro Rata Percenta1es, Pre-Existing Developer Balance Reduced to Zero 

Annu.al Developer Return Rate 18" 
Annual Return on Port Capital Rate IO'II, 

Qtrl QtrZ Qtr3 Qtr4 QtrS Qtr6 Qtr7 Qtrl 
1 Amount Available to be Distributed .. (1,000,000) (2,000,000) (1,!)00,000) (2,000,000) (1,000,000) 
-

2 
-

3 DcveloR!r Return on Pre-Exist1n1 DcvcloRer Balance 
4 
-

Bcginnin1 Balance• Quarterly 
5 Developer Return Accrual 4 .2% . 

-

6 Distributions 
-

7 Ending Balance 
- -

8 
-

9 Pre Existin1 Developer Balance 5,000,000 
10 Distribution from Amount Available 
-

II Distribution from Advances of Port Capital (5,000,000) 
-

.E Ending Balance ·• 

13 
-

Horizontal Development Costs 14 11,000,000 
-

15 Funded by Developer Capital (5,500,000) 
-
16 Funded by Remainin1 Advances of Pon Capit.al (5,500,000) 
77 Remaining Horizontal Development Cost!. 
-18 

Remaining Amount Avallable to be Distributed 
"io 

I 1,cioo,0001 (2,000,000) (1,000,000) (2.C!<J0,000) (1,000,000) 

'Ti' OeveloRer Return 

� Beginning Balance Quarterlt 232,356 117,366 197,247 
23 Developer Return Accrual 4.2% 232,356 242,173 231,436 205,580 197,247 205,580 180,088 
-
24 Distributions (357,163) (348,801) ·(205,580) (402,828) (180,088) 
-
25 Ending Balance 232,356 117,366 197,247 
'T6' Pro R■ ta Developer Retum Percentage 34% 35% 36" 35% 35% 35% 35%· 35% 
-

27 
-

28 Return on Pg[l Cagital 
29 Bc1innin1 Balance Quarterly 253,194 216,256 

� Return on Port Capital Ac.crual 2.4% 253,194 247,154 225,225 216,256 221,470 198,091 

.l!. Distributions (253,194) (247,154) (225,225) (437,726) (198,091) 

.E Endin1 Balance 253,194 216,256 ·-
· 33 Pro Rita Port Return Percentaie 66% 65% 64% 65% 65% 65% 65% 65% 
-

-

� Remaining Amount Avail�hle to be Oi!.tributed (389,643) (1,404,045) (569,195) !l,159,446) (621,821) 
36 
-

37 Dml� QQ!tal � 
2! Beginning Balance s.�00.000 5,500,000 5,360,834 4,866,176 4,668,950 4,668,950 4,262,776 

� Developer Capital Contributions 5,500,000 
40 Distributions (139,166) (494,658) (197,226) (406,174) (214,896) 
-

4,262,776 4,047,880 41 Endin1 Balance 5,500,000 5,500,000 5,360,834 4,866,176 4,668,950 4,668,950 
-

42 Pro Rat■ Developer Capltal Percentage 34% 35% 36% 35% 35% 35% 35% 35% 
-

43 
-

44 Pg,tCagital 
-

45 
-

Beginning Balance 10,500,000 10,500,000 10,249,523 9,340,137 8.96R,167 8,968,167 8,214,895 
46 Advances of Port Capital Contributions· 10,500,000 -· 
-

47 Distributions (250,477) (909,387) (371,969) (753,272) (406,925) 
-

48 
-

Endin1 Balance 10,500,000 10,500,000 10,249,523 9,340,U7 8,968,167 8,968,167 ·8,214,895 7,807,970 
49 
-

Pro Rata Port capital Percentap 66% 65% 64% 65% 65% 65% 65% 65% 
so 
-

51 
-

Remaining Amount Available to be DistributL-d 
52 
-

53 
-

Pre Existing Developer Balance 
S4 
-

Developer Balance 5,500,000 5,732,356 5,478,200 4,866,176 4,668,950 4,866,197 4,262,776 4,047,880 
55 Port Balance 10,500,000 10,753,194 10,249,523 9,340,137 8,968,167 9,184,423 8,214,895 7,807,970 
-

56 
57 Net Quarte,ly Developer Cash Flaw (500,000) 496,329 843,460 402,806 809,002 394,983 

• Oeg1nnm1 Balance included m beginning Pre E,ust1ng Developer Balance. 
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Examples are for illustrative purposes only and are 
not intended to iJJustrate how the amounts lo be 
distributed would be calculated. These are not actual 
results. 

Annual Developer Return Rate 
Annual Return on Pmt Capital Rale 

Amount Available to be Distributed 

Deyeloper Return on Pre-[xi5ting Develouer Balance 
Be11nnlng Balance• 

Developer Return Accrual 
Distribution5 
Ending Balance 

Pre Existing Developer Balance 

Distribution from Amounl Available 
Distribution from Advances of Port Capital 
Ending Balance 

Hori,i:ontal O.Velopment Costs 
funded by Developer Capital 
funded by Rema1nin1 Advances. of Port Capital 
Remaining Horizontal Development Costs 

Remaining Amount Available ro be Distribured 

[nding Balance 
Pro Rata Developer Retum Percentlle 

Return on Port Capital Acaual 
Distributions 

Ending Balance 
Pro R■ta Port Return Percentqe 

Remainin1 Amount Available to be Distributed 

Ending Balance 

Pro Rata Developer Capital Percentaae 

Advances ol Port Capital Contributions 
Distributions 

Endin1 Balance 

Pro Reta Port Capital. Percenta1■ 

Remainin1 Amount Available to be Distributed 

Pre &.lstina Developer Balance 

Net Quarterly Developer cash Flow 

0.18 

0.1 

Quarterly 
=Cl •C5)•(1/4)-1 

Quarterly. 

•(l+cs)•(l/4)-1 

Quarterly 
.=(i+C6)•(1/4)·1 

• Beamning Balance Included in beginning Pre histing Developer Balance. 

D 

Section ZA(1) • Sample Calculation of Pro Ralll Percent&1es, Pre-&.istlng Developer Balance Reduced to Zero• Formulas 

0 

0 

=MAX(DB,-SUM(Dll:D12)) 

=SUM(Dll:D13) 

5000000 

. 
=-MJN(Dl6,-fD3-DlJ)) 

,-MIN(D16,DSl) 

=SUM(D16:D18) 

11000000 

=-046 

=-(DS3•D18) 

=SUM(DZl:D23) 

=08-DB-Dl7 

0 

0 
=MAX(D26'D33,-5UM(D29:D30)) 

Qtrl 

=SUM(DZ9:D31) 
=IF((DZ9+D30t036+D37+D45+046+DS2+D53l"0,0,(DZ9+030+04S+D461/(DZ9+D30+D3&+037+04!1+D46+D5Z+DS31) 

0 

0 
=MAX(D26'040,-5UM(D36:0371) 

=SUM(D36:D38) 
=IF((DZ9+D30+D36+D37+045+D46+D5Z+D53)=0,0,(D3&+037+D5Z+D53)/(DZ9+D30+D36+D37+045+D46+D5Z+D531)_ 

=D26-D31-D38 

0 

5500000 

=MAXfD42'D49,-SUM(D45:0461) 

=SUMf045:D47) 

=IF((DZ9+D30+D36+D37+04!1+D46+DSZ+DS3)=0,0,(DZ9+030+D4!1+D461/(DZ9+D30+D36+D37+04!1+D46+D5Z+D531) 

0 

10500000 

=MAX(D42'D56,-SUM(D52:D53)) 

=SUM(DSZ:O54) 
=IF((DZ9+D30+D36+D37+04S+D46+D5Z+D53)=0.0,(D3&+037+D5Z+DS3)/(DZ9+030+D3&+037+04!1+D46+D5Z+DS31) 

=D42-D47-D54 

,,.014+D19 

=D32+048 
=D39+05,� 

=-SUM(D13,D17,D18,D31,D46.D4/) 
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Fxample are for illu1mative purpo,-es only and are 
not intended to illustrate how the amounts to be 
distributed would be calculated. lhese are not actual 
results. 

Amount Available to be Di!ltributed 

Developer Return pn PM-fx•slinc Developer Balance 

Section Z.411) • Sample Calculation of Pro Rata Percentaces. Pre-Existlna Developer Balance Reduced to Zero. Formulas 

QtrZ 

Be1inmng Balance• =D14 

Cndin1 Balance 

Pre �isling Developer Balance 
Distribution from_ Amount Available 
Distribution from Advances of Port Capital 
Ending Balance 

Horizontal Development Costs 
funded by Developer C.apilal 
funded by Remaining Advances of Port Capital 
Remaining Horizontal Development Costs 

Remalnin1 Amount Available to be Distributed 

Ending Balance 
Pro Rata Developer Retum Percentaae 

Return on Port Capital Accrual 
Distributions 
Ending Balance· 
Pro Rata Pon: Retum Percentqe 

Remaining Amount Available to be Distributed 

Developer Capital Contributions 

Endin1 Balance 
Pro �•ta De_vetoper C.apital Pert.enta,e 

Bqinning Balance 
Advances of Port Capit.11 Contributions 
Distributions 
Ending Balance 
Pro Rata Port C.apital Pertentap 

Remaining Amount Availabte to be Distributed 

Pre bisting Developer Balance 
Developer Balance 

Net Quarterly Developer Cash Flow 

•SC12•(Ell+El6) 
=MAX(LB,-5UM(Ell,C12JI 
=5UM(E11cE131 

=D19 
=•MIN(E16,-([8-[1311 
-MIN(E16,CS3J 
=SUM(El&,EIBI 

0 
lil-[46 
•-(ES3+E18I 
=5UM(EZlcE231 

=EB-E13-E17 

=D32 
•SC30'(E29+E451 
•MAX(E26"E33,-SUM(E29H0JJ 
=5UM(E29:Elll 
=IF((E29+E30+E36+E37+E4S+E46+ESZ+E53)=0,0,(E29+E30+E45+E46)/(E29+E3G>E36+E37+£45<£46+E52+ES3)) 

•039 
=$C37'(E36+E52I 
=MAX(E26"E40,-5UM(E36H7II 
=SUM(E36:E38) 
=IF((E29+E3G>E36+E37+E45+E46+ESZ+E53l=D,O,(E36+E37+ES2+ES3)/(E29+E30+E36+E37+£4!>+E46+ESZ+ES3II 

=E26-E31-E38 

=D48 
0 
=MAX([42'E49,-5UM(E4S,E46)J 
=5UM(E45:E471 
=IF((E29+E30+E36+E37+E45+E46+£52+ES3l=D,O,(E29+E30+£4S+E46)/(E29+E30+E36+E37+E4S+E46+ESZ+E53II 

=D55 
0 
=MAX(E42°E�,-SUM(ES2:ES3l) 
=5UM(ESZ:E54I 
=IF((E29+E30+E36+E37+£4S+E46+ESZ+ES3l=D,0,(E36+E37+E5Z+E53)/(E29+E3G>E36+E37+E4S+E46+ESZ+E53)) 

=E42-[47-ES4 

=E14+Cl9 
. =E32+E48 

=E39+E55 

-suM(E13,C17,CIB,E3I,F.46,F471 
• Bea:innin1 Balance included in beginnin1 Pre Existing 
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Examplrs are for illustrative purposes only and are 
not intended to illustrate how the amounts to be 
•distributed would be calculated. These are not actual 
results. 

Annual Developer Return ltlte 
Annual Return on Port Capital Rare 

Amount Available to be Di,-tnbuted 

Qeveloper Rr1urn on Pre-txiitin@ Developer Balance 
Beginnin11 Balance• 
Developer Return Accrual 
Distributions 
Ending Balance 

Pre Existing Developer Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capital 
Ending Balance 

Hori,:ontal Development Costs 
Funded by Developer Capital 
Funded bv Rerriaining Advance11o ol Port Capital 
Remainin11 Horizontal Development Costs 

Remainini Amount Available to be Distributed 

Developer Return Accrual 

Ending Balance 
Pro Rata Developer Retllm Percentqe 

Return on Pprt Capital 
Beginninll Balance· 
Return on Port Capital Accrual 
Distributions, 
[ndu\f B.alar,ce 
Pro Rat■ Port Retum Percentqe 

End1n11 Balance 
Pro Rata Developer capital Percentqe 

Beginnin11 Balance 
Advances of Port Capital Contributions. 

Ending Balance 
Pro Rata Port capital Percentage 

Remai�ing Amount Avaib1hle to be Distributed 

Net Quarterlf Developer cash Flow· 
• Beg1nnin11 Balance included 1n be11inning Pre histing 

Section 2A(I) - Sample Cak111atlon of Pro Rata Percenta1es. Pre-Eaistln& Developer Balance Reduced to Zero- Formulas 

-1000000 

.. [14 

=SC12•1nt+F16) 
=MAXIFS.•SUMIF11:F12)) 
=SUM(F11:F13) 

•El9 
-MINIF16,-IFII-F13)) 
•-MINIF16,F53) 
=SUM(Fl6:Fl8J 

0 
=-F46 
-(FS3tFl8) 
=SUM(FZ1:FZ3) 

,.F8-F13-F17 

=E32 
=SC30°(n9+F4S) 
=MAX(f26'F33,-SUMIF29:F30JI 

Qtr3 

-SUM(FZ9:F31J 
=IF((FZ9+F30+F36+F37+F45+1'46+f'SZ+F53J=0,0,(FZ9+F30+F4!>+F46)/(FZ9+F!IO+f36+F37!i'45+1'46+FSZ+F53JJ 

=E39 
0 
sMAX(F26•F40.-5UM(F36:Fl7)) 
=5UM(F36:F38) 
:IF((FZ9+F30+F36+F37+F4!>+F46+FSZ+F53)=0,0,(F36+F37+f'Sz+F53)/(FZ9+f'30+F36+F37+1'4S+F46+F52+F53)) 

=F26·F3H38 

•E48 
0 
=MAXIF42"F49,-SUM(F4S:F46)) 
=5UM(F45:F47J 
=IF((FZ9+f'30+F36+F37+F4S+F46+F52+F53J=0,0,(FZ9+F:IO+F4S+F46)/(FZ9+1'30+F36+F37+1'4S+F46+f'SZ+F53)J 

=ESS 
0 
=MAX(F42'FS6,-SUM(F52:F53)) 
=5UMIFSZ:F54) 
=IF((FZ9+1'30+F36+F37+f4S+F46+f'SZ+F53l=O,0,(F36+F37+FSZ+f'53)/(1'29+F30+F36+F37+F45+F46+f'SZ+f'53)) 

=F42-F47-fS4 

sFJ4+F'19 
•F32+r48 
=F39+f-SS 

••SUMIFl3,Fl'/,Fl8,F31,F4&,F47) 
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Examples are for illustrative purposes only and are 
not intended to illustrate how lhe amounts to be 
distributed would be calculated. These are not actual 
results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Ptulgptr Return on pre-Exh.ting Developer Balance 
Beainnin1 Balance• 
Developer Return Accrual 
Distributions 
Endin1 Balance' 

Pre Existlna De�loper Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capital 
Endin1 Balance 

Ho,izontal Development Cos.I'S 
Funded by Developer Capital 
Funded by Remaining Advances of Port Capital 
Remaining Hori1ontal Development Costs 

Remainin1 Amount Available to be Distributed 

D1stribu1iom, 
Cndinz 9i!lance 
Pro Rata Developer Return Percentap 

Return on Port Capital Accrual 

Endin1 Balance 
Pro Raia Port Return Percentqe 

Remainina Amount Available to be Dis�ributed 

Distrib�t1om1 
[ndina Balance 
PrG Rata Developer (.ap�al Pert11ntqe 

Advances of Port Capital Contributions 

Endin1 Balance 
Pro Rata Port C.pltal Pen:entqe 

Remamin1 Amount Available to be Distributed 

Pre Exislin1 Developer Balance 

Net Quarterly Develo Cash Flow 
• Becinnin1 Balance included in be1inning Pre Existing 

G 

Section ZA(1) • Sample Cakulation of Pro Rata Percenta1es. Pre-Existina: Developer Balance Reduced to Zero• Formulas 

-2000000 

=F14 
=SCl2°(Gl1'G16J 

=MAX(G8,-SUM(G11:G12IJ 

=SUM(G11:G13J 

•f19 

=-MIN(G16,·(GS-G13II 

-MIN(G16,GS3J 
=SUM(G16:G18J 

0 
-C',46 
=-(GS3+G18J 

=SUM(G21:G23J 

=GS-G13-G17 

=rl2 

=$C3Q•(G29+G4S) 
•MAX(G26°G33,-SUM(G2Y:G30II 

·Qlr4 

=SUM(GZ9:GJ1J 

=IF((G29+G30+G36+G37+G45+G46+GS2+GS3J=O,0,(GZ&+G30+G4S+G41il/(G29+G30+G36+G37+G45+G46+GS2+GS3JI 

=f39 

=SC37° (G36•G52J 

•MAX(G26°G40,-SUM(G36:G37JJ 

=SUM(G38:G38J 

=IF((G29+G30+G36+G37+G4S+G46+G52+GS3J=O,0
'.
(G36+G37+G52+G531/(G29+G30+G36+G37+G4S+G46+GS2+GS3JI 

=G26:G31-G38 

=r48 • 

0 

=MAX(G42°G49,-SUM(G45:G461) 

=SUM(G45:G47J 

=lf((GZ9+G30+G36+G37+G4S+G46+GS2+GS3J=O,0,(G29+G30+G4S+G461/(GZ9+G30+G36+G37+G45+G46+G52+GS3JI 

=FSS 

0 
=MAX(G42"GS6,-SUM(GS2:GS3JJ 

•SUM(G52:GS4J 

=IF((G29+G30+G36+G37+G4S+G46+G52+GSJJ=0,0,(G36+G37+G�2+GS31/(G29+G30+G36+G37+G45+G46+GS2+G53JI 

=G42-G47-GS4 

=Gl4+Gl9 
=G3Z+G48 
11:G39+GSS 

-SUM(G13,G17,G18,G31,G46,G47J 

FP Sch 6-- 6 of 19 



E1amples are for illustrative purposes only and are 
not intended to illustrate how the amount, 10 be 
distributed would be calculated. fhese are not actual 
results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available lo be Distnbuted 

Dmlnper Return pn Pre-[xi51in1 Developer Balanc;c 
Beainnlna Balance• 
Developer Return A�crual 

£ndina Balance 

Pre Existin1 0e·veloper Balance 
Di'Stnbution from Amount Available 
Distribution from Advances of Port Capilal 
Endin1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 
Funded by ftemainj"I Advances. of Port Capital 
Remainin1 Horizontal Development Costs 

Remaining Amoum Available to be Distributed 

Di1o111butions 
Endin1 Balance 
Pro Rata Developer Retum Percentqe 

Return on Port Capital 
Bacinning Balance 
Return on Port Capital Accrual 
Distributions 
Ending B_alance 
Pro Raia Port Retum Percentqe 

Remaining Amount Availa�le to be Distributed 

B•ginnin1 Balance 
�eloper Capital Conlributions 

Er,dinG Balance 
Pro Raia Developer Capital Percentaae 

Advances of Port Capital Contnbutions 

Endin1 Balance 
Pro Rata Port c■pltal Pen:entqe 

Remainin1 Amount Available lo be Distributed 

Pre Exislin1 Developer Balance 

H 
Section 2.4(&) • Sample Calculation of Pro Raita Pl!rcenta1es. Pre-Existlna Developer Balance Reduced to Zero• Formulas 

-1000000 

=G14 
"$C12"(Hll+H16) 
=MAX(ll8,-5UM(Hll:H12ll 
=SUM(Hll:Hll) 

•G19 
=-MIN(Hl6,-(HII-Hll)J 
=-MIN(H16,ltS3J 
=SUM(Hl&:HIBJ 

=-H46 
=·fH53ttllA) 
=SUM(H21:HZ3J 

=lt8·Hl3-Hl7 

=G32 
=SC3D•(H29tH45) 
=MAX(H26"H33,-SUM(H29:H30)) 

Qtr5 

=SUM(HZ9:H31J 
=IF((H29+H30+H36+H37+H4S+H46+HSZ+H53J=0,0.(HZ9+H30+H4S-l/(H2!hff30+ff36+H37+H4S+H46+HSZ+HS3JJ 

•G39 
=SC37'.(H36+11S2J 
=MAX(H26'H40,-SUM(H36:H37)1 
=SUM(H36:H38) 
=IF((HZ9+H30+ff36+H37+H4S+H46+HSZ+H53)=0,0,(H36+H37+HSZ+H53l/(H2!hff30+ff36+H37+H4S+H46+HSZ+H53)1 

=H26-H31-H38 

=G4S 
0 
=MAX(H42"H49,-SUM(H45.H46l) 
=SUM(H45:H47J 
•IFl(H2!1+ff30+ff36+H37+H4S+H46+H52+H53J=O,O,(HZ9+H30+ff4S+H46J/IH2!hff30+ff36+H37+H45+H46+H52+H53Jl 

•GSS 
0 
., MAX(H42' HS6,,SUM(H52:11�3ll 
=SUM(HSZ:H54J 
•IFl(HZ9+HJO+H36+H37+H4S+H46+HSZ+H53J•0.0,(H36+H37+H52+H53l/(HZ9+H30+ff36+H37+H4S+H46+HSZ+H53)1 

=H42-t147•H54 

=H14tll19 
=H32ttl48 
=H39+HSS 

Net Quartert, Developer cash Flow . = SUM(H13.H17,H18.H31,H46,H47) 
• Reginnin1 Balance induded rn beginning Pre f.-isfing 
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Examples are for illustrative purposes only and are 
not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual 
results. 

Annual Developer Return Rate 
Annual Return on Port Caj,ital Rate 

Amount Available to be Distributed 

Developer Return Accrual 

Ending Balance 

Pre £xisling Developer Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capilal 
rnding Balance 

Horizontal Development Costs. 
Funded by Developer Capital 

Section 2A(I) - Sample Calculallon of Pro Rat■ Percenta1es. Pre-Exlstine Developer Balance Reduced to Zero - Formulas 

=H14 
=$C12"(I11•116) 
=MAX(IB,-SUM(lll:I12)) 
=SUM(lll:I131 

=-H19 
•-MIN(l16,-(I8-1131) 
=•MIN(ll6,I53) 
=SUM(ll&:I18) 

0 
=i-146 

QtT6 

Funded by Remaining Advances of Port Capllal 
Remaining Hor\1.on\al Development Cos.ts. 

· -(153>118) 

Remaining Amount Available to be Distributed 

Dislribut1ons 
£ndin1 Balance 
Pro Raia Developer Return Pen:entqe 

Return on Port Capital Acaual 

E'ndins Balance 
Pro Raia Port Return Percenta1e 

Remaining Amount Availa�e to be Distributed 

[ndins Balanc-e 
Pro Aara Developer Capital Percentqe 

Advancei. of Port Capital Contributions 
Distributions 
£ndin1 Balance 
Pro Raia Port Capital Percentqe 

Remain1n1 Amount Available to be Distributed 

Pre Existin1 Developer Balance 

Net Quarterly Developer cash Flow 

. ) 

=SUM(lll:I231 

=IS.113-117 

•H32 
•SC30•(129-t 14SJ 
•MAX("6"I33.-SUM(l29:I30II 
=SUM(l29:I31I 
=IF((l29+130+136+137+145+146+152+I53l=0,0,(I29+I30+145+146l/1I29+130+I36+137fl45+146+ISZ+l53II 

=H39 
=SC37"(136•I52J 
=MAX(l26"I•10.-SUM(l36:I371J 

'=SUM(l36:I38I 
=IF((l29+I30+I36+137+145+I46+1SZ+l53l=0,0,(I36+I37+1SZ+l53l/1I29+130+l36+137+145+146+152+153II 

=126-131-138 

-=H48 
0 
•MAX(l42"149,-SUM(l45.1461J 
-SUM(145:1471 
=IF((l29+130+136+137+I45+146+15Z+l53l=0,0,(I29+130+145+146l/1I29+130+I36+137+145+146+15Z+IS311 

=H55 
0 
=MAX(l42"156,-SUM(l52:I�31J 
=SUM(ISZ:I541 
=IF((l29+130+I36+137+145+I46+I5Z+l53l=0,0,(I36+I37+15Z+l53l/1I29+130+136+137+145+146+I5Z+IS311 

=142-147-1S4 

=114t119 
-=l32+t48 
=139-tlSS 

.::1-SUM(ll3,117,118,131,146,147J 
• Be1inning Balance included in be1inning Pre £xii.ting 

FP Sch 6-8 of 19 



Examples are for illustrative purposes only and are 
not Intended lO illustrate how the amounts to be 
distribuled would be calculated. n,ese are nol actual 
results. 

Section .ZA(1) • Sample calculation of Pro Rata Percentases. Pre-E>dstlng Developer Balance Reduced to Zero• Formulas 
Annual Developer Return �ate 
Annual Return on POl't Capital Rate 

Amount Available to be Distributed -2000000 

pevelopc:r Return on Prc-Ex1stin1 Deyelpper Balance 
Bea:innin1 Balance• =114 

Developer Return Accrual =SCt.z•(JU•J16J 

=MAX(JS.·SUM(Jll�l2)l 
· Ending Balam;:e =SUMCJll:J13) 

Pre Existing Developer Balance =119 
Distribution from Amount Available =--MIN(Jl6.-(JB·Jl3)) 

Qtr7 

Distribution from Advances of Port Capital ---'M""l"-N"-(Jlc:6.a.,"JS'-'3-'-1 ____________________________________________________ _ 
Enclinc Balance =SUM(J16:Jl8) 

Hnri1ontal Development Cog!!', 0 
Funded by Developer Capital =-J46 
Funded byRemainin1Advancesol Port Capital _-_,ll;;;S;:;.3•..:;Jlc:8::.1 ________________________________________ ,-____________ _ 
RPmainin1 Horizontal Development Costs =SUM(Jll:JZl) 

Remaining Amount Available to be Dislributed •J8-Jl3-J17 

Distributions 
Emfine 8al.mce 
Pro Raia Developer Retum Percentqe 

Reiurn on Port Capital 
Beginmn1 Balance 
Return on Port Capital Accrual 

Endin,: Balance 
Pro Rata Pon Retum Percentase 

RelTlaining Amount Available to be Distributed 

Developer Capital Cont11but1ons 

EndinB Balance 
Pro Raia Developer C.pltal Percentaa:e 

Beginning RalanCe 
Advances of Port Capital Contributions 
Distributions 
Ending Balance 
Pro Rata Pon Capital Percentqe 

Remaining Am�unt Available to be Oistri�uted 

Net Quarterly Developer cash Flow 
• Be1iMins Balance includt"d in beginnina Pre Exislin, 

•132 . 
=$C30°(J29•J4S1 
=MAX(J26° J33,-SUM(J29:130)l 
=SUM(J29:J31J 
=IF(IJZ9+J30+J36+J37+J45+J46+JSZ+JS3)=0,0AJ29+J30+J4S+J46V(J29+J30+J36+137+J45+J46+J5Z+JS3)1 

=139 
=$C37°(136+JS2) 
•MAX(J26° J40,-SUM(J36:J3"/II 
'4UM(J36:J38) 
=IF(IJZ9+130+J36+J37+145+J46+JSZ+JS31=0,0,(J36+137+1S2+153V(JZ9+J30+J36+137+J45+146+1SZ+J53)l 

=126-131-JJB 

=148 

0 
=MAX(J42" J49,-SUM(J4S:146II 
=SUM(J4S:147) 
=IF((JZ9+JJO+J36+J.37+J4S+J46+JSZ+JSJ)=O,D.(JZ9+J.JO+J4S+J461/(JZ9+J30+JJ&+J37+J4S+J4&+J52+JS3)) 

•l�S 
0 
=MAX(J42" JS6,-SUMI 157:1S3II 
'4UM(JSZ:J54) 
=IF((JZ9+JJO+J36+J37+145+J46+15Z+J53)=0,0A136+J37+JSZ+JS3)/(JZ9+130+J36+J37+J4S+l46+1SZ+JS3l) 

s:J42-J47-J54 

=J14+J19 
=J32•J48 
=J39tl5S 

•-SUM(J13)17.J18,J31J46,147) 

FP Sch 6--9 of 19 



Eumples are for illustrative purpc,ses only and are 
not intended to Ulustrate how the amounts to be 
distributed would be cal0.1lated. These are not a,tual 
results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Disu1buted 

Developer Return on Pre--E'xi5t1ng Developpr Balance 
Beg1nnin& Balance• 
Developer Return Accrual 

Pre F-.istin1 Developer Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capital 
Endin1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 
Funded by Remaini111 Advances of Port Capital 
Remaining Horizontal Development Costs 

Remaining Amount Available to be Distributed 

Oislributions 
Endina Balance 
Pro Rata Developer Return Percenta1e 

Re1urn on Pprl CaPl••I 
Re1inninc Balance 
Return on Port Capital Acaual 
Distributions 
(ndin1 Balance 
Pro Rata Pol1 Return Percentqe 

Remaininx Amount Available to be Distributed 

Section 2A(I) • Sampt. Cakulation of Pro Raia Percentages, Pre•Existina: Developer Balance Reduced to Zero. Formulas 

·1000000 

:.J14 

=SC12'(KlltKl6) 
=MAX(KB,-SUMIKI I.Kl2)1 
=SUM(Kll:KU) 

=JJ9 
-MINIK16,•(K8-K13)1 
, -MIN(Kl6,KS3) 
=SUM(Kl6:K18) 

0 
-K46 
=·(ICS3•K181 
=SUM(KZl:KZ3) 

=K8-Kl3-K17 

=m 

=$CJO'(K29tK45) 
=MAX(K26'K33,-5IJMIK29·K30)) 

Qtrl 

=SUM(KZ9:KJ1) 
=IFl(K29fk30+«36+K37<1C45+K46+1C52+K53)=0,0,(K29+K30+«45+1146)/(KZ9+K30+«36+«37-!i+K46+K52+K53l) 

=J39 
•$C37•(K36+KS21 
=MAX(K26'K40,•SUM(K36:K37)1 
-SUM(K36:K38) 
=IF((KZ9+K30+«36+«37+K45+K46+1C52+K53)=0,0,(K36+K37+K52+K53)/(K29+K30+K36+K37+K45+K46+K52+K53l) 

=K26-K31-K38 

.=MB . 

Ending Balance 
Pro Rata Developer Capital Percentaae 

Beginning Balance 
Advances of Port Capital Contributions 

Endina B,lance 
Pro Rata Port Capital Percenlqe 

Remaining Amount Available to be Distributed 

Pre Exlstins Developer Balance 
Developer Balance 

Net Qual1erly Developer Casll -
• Be&inning Balance included in beginning Pre Existing 

0 
=MAX(K42'K49,-5UMIK4S.K461) 
=5UM(K45:K47) 
=IF((KZ9•K30+K3&+K31,ico.-ws2+1153l=O.O,IK29+K30+«45•1146lfl•2!1+K30+K36+K37-•-s2+11s3l) 

•JSS 

0 
=MAX(K42'1(56.-5UM(l(52:ICS3)1 
=SUM(K52:K54) 
=IF((KZ9+K30+K36+K37-!i+K46+1C52+K53)=0,0,(K36+K37+K52+K53)/(KZ9+K30+«36+K37+«45+1146+K52+K53)) 

=K42•K47-KS4 

=K\4+K1'9 
•Kl2+K48 
=K39tK!>S 

=-5UM(K13,K17,K18,K31,K46,K47) 
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Examples are for illu"Stratlve purpos� only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I · c I D I [ I F I G I II I I I J I K 
Section 2.4(g) - Sample calculation of Pro Rata Percentages,. Pre-Existing Developer Balance Not Reduced to Z ero 

� Annual Developer Return Rate 18% 
f Annual Return on Port Capital Rate 10% 

Qtrl Qlr Z Qtr3 Qtr 4 Qtr 5 Qtr& Qtr7 QtrB 
..!. Amount Available to be Distributed (1,000,000) (2,000,000) (1,000,000) 12,000,000) (1,000,000) 

9 
10 gm,:eloger Rell!ro RQ Pre-�xistin1 Dev;:lg1>1r Balance 
..!!, BeginninJ Balance• Quarterly 21,123 .-

.E. Developer Return Acaual 4.2" 21,123 22,016 
13 Distributions (43,139) 
-

14 Endin1 Balance Zl,123 
-

15 
Pre Existin1 Developer Balance . 11,000,000 500,000 Sl)0,000 

32 Distribution from Amount Available (S00,000) 

� 
Distribution from Advances of Port Capital (IO,S00,000) 
Ending Balance 500,000 500,000 

"t Horizontal Development Costs 11,000,000 
72 Funded by Developer Capital 111.000;000) 
'n Funded by Remaining Advances of Port Capital 
-24 Remaining Horizontill Development Costs 

� Remainin1 Amount Available to be Distributed (4S&,861) (2,000,000) (1,000,000) (2,(100,000) (1,000.,0001 
27 

Developer Rr:!!U.!J 28 
Beginning Balance Quarterly 464,713 711,311 IS6,S28 99,696 . 5S4,733 

To Developer Return Accrual 4.2" 464,713 484,346 494,763 462,S29 4SS,037 474,261 440,384 
Distributions (237,748) (1,049,S46) (S19,361) (1,028,99S) (440,384) 

32 Ending Balance 464,713 711,311 . 156,SZB 99,696 554,733 
Pro Rata Developer Return Percentap 51% 52" 52% 52" 52" 52" 52% S2" 

3S Return on Port Capital 

2: Beginnin1 Balance Quarterly 2S3,194 293.380 24S,9S8 
37 Return on Port Capital Accrual 2.4% �S3,194 2S9,299 260,268 248,647 �4S,9S8 2Sl,889 240,SOB 
-

38 Distributions (219,113) (SS3,648) (248,647) (497,846) (240,SOB) 
-

Ending Balance 253,194 245,958 39 293,380 
-

40 Pro Rata Part Return Percentage 49% 411% 411% 411% 411% 411% 411% 411% 
-

41 
-

RemainilJI Amount Available to br. Diitributed (396,806) 42 
-

(231,993) (473,1S9) (319,108) 
43 
44 Devl!gper Cag1tal 
4S Beginn1na: Balance 11,000,000 11,000,000 11,000,000 10,791,767 10,671,279 10,671,279 10,424,111 

� 
�loper Capital Contributions 11,000.000 
Di"Stributions (208,233) (120,488) (247,168) (164,47S) 

48 Endin1 Balance ll,000,000 11,000,000 11,000.000 10,791,767 10,671,279 10,671,279 10,424,111 10,259,636 
-

49 Pro Rata Developer capital Percentaae 51% 52" 52% SZ% 52" 52" 52% S2" 
-
so . 
-

·-
SI � 

'52 Beginning Balance 10,SOO,OOO 10,S00,000 10,S00,000 . 10,311,427 10,199,?27 10,199,922 9,973,932 
"s:i Advances of Port Capital "contributions 10,SOO,OOO 
"s:i Distributions (188,S7j) (111,SO�) (22S,990) . (1S4,63'1) 
'ss Ending Balance 10,500.000 10,500,000 10,500.000 10,311,427 l0,l!l!l,92Z l0,l!l!l,92Z 9,973,932 9,819,298 
-

Sfi Pro Rata Port Clpltal Percentage 
-

49% 411% 411% 411% 411% 411% 411% 48% 
S7 
-

R�aining Amount Available to be Diitributed SB 
-

S9 
-

Pre Exlstin1 Developer Balance S00,000 S21,123 
61 Developer Balance 11,000,000 11,464,713 11,711,311 10,948,29S I0,770,97S 11,226,012 10,424,111 I0,2S9,636 

: 62 Port Balance 10,500,000 10,7S3,194 10,793,380 10,311,427 10,199,922 10,44S,880 9,973,932 9,819,298 
-

63 
-

Net Quarterly Developer cash Flow (S00,000) 780,887 64 1,2S7,779 639,849 1,276,163 604.BSB 
• Beginning Balance Included in be11nnme: Pre Existing Developer Balance. 
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bamplPS are for illustrative purposes only and are not 
intended to illustrate how the amounts to be distribuled 
would be ulculaled. These are nol aclual results. 

Annual Developer Return Rale 
Annual Return on Port Capilal Rale 

Amounl Available to be Ob,tributed 

Oevelpprr Re1urn on Prc-Exi,Jin1 Develc,per Balance 
Be&innffll Balance• 

Distribu
0
t1ons 

lnding Balance 

Pre Ex1stins Developer Balance 
D1st11bution from Amount Available 
Distribution from Advances of Port Capital 
[nd1111 Balance 

Horilontal Development Costs 
F-unded by Developer Capital 
Funded by Remaining Adv•nces of Port Capital 
Remaining Hori:.ontal Development Costs 

Remainins Amount Available to be Distributed 

DevelpR£[ Return 
Beginning Balance 

Endin1 Balance 
Pro Rata Oeveio,er Retum Pen::e.ntaa:e 

Beginning Balance 
Return on Port Capital Accrual 
Distribution, 
Ending Balance 
Pro Rata Port Return Percentqe 

Remaining Amount Available to be Distributed 

Developer Capital Contribulions 
Distributions 
Ending Balance 
Pro Rata Developer capital Percentaa:e 

Advances ol Port Capital Contributions 

Endrng Balance 
Pro Rabi Port Capital Percentqe 

Remainina: Amount Available to be Distributed 

Pre Existing Developer Balance 
Developer Balance 

Net Quarte,tv Developer Cash Flow 

0.18 
0.1 

Quarterly 
•ll+CS)•(l/41-1 

Quarterly 
•ll+CSJ•lt/4)-1 

Quarterly 
•ll+C6J•l1/4J-1 

• Betinnir11 Balance included in bq:innin,: Pre Exi!tting Developer Balance. 

D 
Sed.icm. 2.4(&)- Sample calculation of Pro IR.ata. Percenta1es, Pre'.Exlslffll Dfteloper Balance. NOi Reduc.e.d to Ze.ro 

0 
0 
•MAXID8.-5UMID11:D12)) 
=SUM(D11:D13) 

11000000 
•-MINID16,-ID8-D13)) 
•-MINID16,DS3) 
=SUM(D1&:D18) 

11000000 
•-D46 
•-ID53•D18) 
=SUM(D21:D23) 

=D8-D13-D17 

0 
0 
•MAXID26'D33,-5UMID29:D30)) 

Qtrl 

=SUM(D29:D31) 
•IF!(D29+o30+D3&+o37+o45+04&+052+oS3),,0,0,(D29+030+D45+D46)/(D29+D30+D36+ll37+o45+D4&+DS2+oS3)) 

0 
0 
•MAX1D26'D40,-5UM1D36:D37)) 
•SUM(D3&:D38) 
•IF((D29+D30+036+ll37+o45+D4&+D52+oS3),,0,0,(D36+ll37+DS2+DS3)/(D29+D30+D36+ll37+D45+D4&+D52+oS3)) 

•02&-D31-D38 

0 
11000000 
•MAX1D42'D49,-SUM(ll4S:046)) 
•5UM(D45:D47) 
•IF((D29+D30+D3&+o37+D45+D46+oSZ+oS3),,0.0,(D29+o30+D4S+D4&)/(D29+o30+D36+ll37+o45+D46+DS2+o53)) 

0 
10500000 
•MAXID42°D5&,-5UMIDS2:D53)) 
=SUM(D52:D54) 
=IF((D29+o3o+o36+037+D45+D4&+DSZ+o53)=0.0,(D3&+D37+DSZ+oS3)/(D29+D30+D3&+o37+D4S+D46+D52+D53)) 

=D42-D47-DS� 

=D14+019 
=D32•048 
=D39+05S 

•-5UMID13,D17,D18,D31,D46,D47) 
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Examples are for Illustrative pur�es only and are nor 
intended to illustrate how the amounts to be distributed 
would be calculated. These are not actual re5Ults. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Av•1labl• to be Distributed 

Qcveloptr Return pn Pre-Eici5:tin1 Qcvcloper Balance 
Beginning Balance• 
OeveloP@r Return Accrual 

Endins Balance 

Pre Existin1 Oewloper Balance 
Distribution from Amount Available 
Distribution from Advances of Port Capital 
[ndrn1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 
Funded by Remaining Advances of Port Cap(lal 
Remainin1 Horizontal Developmenl C9sts 

Remaining Amount Available to be 01:i.tributed 

Oev,::lgpPr Return · , 
Beginning Balance 
Developer Re-rurn Accrual 

Endin1 Balance 
Pro Raia Developer Return Percentaae 

Return on Port Capital 
Beginnin1 Balance 
Return on Port Capital Accrual 
Distributions 
Endins Balance 
Pro Rata Porl Return Percenta,e 

Remainin& Amount Availablll!' to be Distributed 

Becinnina Balance 

lndina Balance 
Pro Rata Developer Capital Percentq:e 

Advances of Port Capital Conrnbutions 
Olsrnbutions 
Ending Ba.;nce 
Pro Riltll Port Capital Percentase 

Remainina Amount Available to be Oislribu1ed 

Pre Existln1 Developer Balance 
Developer Balance 
Port Balance 

Net Quarter,V Dnl'loper cash Flow 
• Beginnin1 Balance included in beginning Pre [1111sring Oevelo, 

Section 2A(I) • Sample Calculation of Pro Rate Percenta1es, Pre-Exlsti111 Developer Balance Not Reduced to Zero 

=014 
=SC12"(Ell+El6) 
•MAXIEB,-SUMfE11:El2)1 
=SUM(E11:E13) 

=D19 
=-MINfE16.-f[B•El31) 
=-MINfE16,E53) 
=SUM(EJ6:EJ8J 

0 
•-£46 
�f£53+f18) 
=SUM(E21:E23) 

=EB-E13-E17 

=D32 
•SC30"f£29+E451 
•MAllf£26" £33,-SUM(E29:C301) 

Qt12 

=SUM(E2!1:E31J 
=IF(IE29+E30+E36+-E37+E4S+E46+ES2+E53)=0,0,(E29+E30+£4S+E46)/(EZ9+E30+E36+E37+E4!>+E46�Z+E53)) 

=D39 
=SC37"fEJ6+ES'I 
=MAllfE26"E40.•SUM([l6:£371) 
•SUM(E36:E38J 
=IF(IEZ9+£30+E36+E37+E4!i+E46+£52+ES3)=0,0,(E36+£37+£SZ+ES31/(E29+E30+E36+E37+E45+E46+£52+£53)) 

•E26-E31-f'38 

=D48 
0 
=MAllfE42"£49,-SUMf[4S·E461) 
•SUM(£45:E47) 
=IF(IE29+E30+£36+E37+E45+E46+£52+£53)=0,0,(E29+£30+£45+[461/(E29+E30+[36+£37+E4!i+E46+£52+ES3)) 

=D55 
0 
=MAllf[42"[56.-SUMfES2:ES31) 
•SUM(E52:ES4) 
•IF(IE29+£30+£36+E37+E45+E46+£52+E53)•0,0,(E36+£37+£52+£531/(E29+E30+E36+E37+E45+£46+£51+£53)) 

�E42-f47-E54 

=E14+El9 
•E32+E48 
=El9•ESS 

=-SUl\/lffl3.El 7,EJB.L:I I.E46,E47) 
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[aamples are for illustrative purposes only and are not 
inlended to 1llu1olrate how the amounts to be dii.lribuled 
would be calculated. These are not actual r�ults 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Developer Return Accrual 
Distributions 
[ndinc Balance 

Pre Existin1 Developer Balarice 
Distribution from Amount Available 
Distribution from Advances of Port Capital 
Ending Balance 

Horizontal Development Costs 
FundP.d by Developer Capital 
Funded by Rema1nina; Advances of Port Capital 
Remainin& Horizon1al Developmenl Costs 

Remainina; Amount AvailablP. to be Distributed 

Be1inning Balance 

Ending Balance 
Pro Rata Developer Retum Percentaa:e 

Return on Port Capital 

Be1innin& Balance 
Return on Port Caprtal Accrual 

Endin1 Balance 
Pro Rata Pon Retum Percentqe 

Remainin1 Amount Available to be Di"Stributed 

Developer Capital Contribution'S 
D1'5tribution'5 
Endin1 Balance 

Sedion 2.4 I • Sample c.alculatlon of Pro Rata Percentaaes. Pre-Existing Developer Balance Not Reduced to Zero 

-1000000 

=F.14 
•$C12'(Ftl+Fl6) 
=MAX(f8,-SUM(Ftl:F111) 
=SUM(f11:F13) 

r.[19 
=•MIN(Fl6,�r&-Fl31) 
-MIN(F16,FS31 
=SUM(f16:F18) 

0 
=-F46 
=-(FS3+FlR) 
=SUM(F21:F23) 

=r&-r13-f17 

=E32 
=$C3o•(F29t F45J 
•MAX(F26"r33,-SUM(f29:f301) 

Qlr3 

=SUM(FZ9:F31) 
=IF((FJ9+F30+F36+f37+HS+F46+FS2+F�3)=0,0,(FZ9+F30+F45+f46V(FZ9+F3D+f'36+F37+F4S+F-S2+FS3)) 

•L39 
=SC37•(F36tr52) 
•MAX(F1G'r40,-SUM(Fl6:Fl71) 
•SUM(F36:F38) 

•IF((F29+flD+F36+F37+F4S+F-52+F53)=D,O,(F36+Fl7+FS2+FS3V(f29+F30+F36+F37+F4S+F46+FS2+FSJ)) 

•F.:!6-F31-F38 

=E48 
0 
=MAX(r42·F49.-SUM(F4S:r4611 
•SUM(F45:F47) 

Pro Rata Developer Capital Percentage . •IF(IF29+F30+F36+Fl7+F45+F46+FSZ+FSl)=O,O,(F29+F30+F4S+F46V(FZ9+F30+F36+F37+F4S+f46+FS2+FS3)) 

Advances of Port Capililll Contribution'S 

Endin1 Bal�nce 
Pro Rata Port capital Pen:entaae 

Remaini111 Amount Available to be Di"Stributed 

Pre Exisdq Developer lalanm 

Net Quartorly Developer Cash Flow 

• Be1innins Balance induded in beginninc Pre fxistins Develot 

=ESS 
0 
•MAX(F42'r56,-SUM(FS2:F531) 
•SUM(FS2:FS4) 
•IF(IFZ9+F30+F36+f37+F45+f4'+FSZ+FS3)•0,0,(F36+f37+FS2+FS3V(FZ9+F30+F36+f37+F45+f46+FS2+FS3)) 

=r4H47-FS4 

=r14-tF19 
=f.32tF48 
=r39+FSS 

-suM(Fll,Fl7,rt8,r31,F46,F47) 
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Examples are for illustrative purposes only and are not 
intended to illustrate how the amounts to be dii.lributed 
Muld be calculated. These are not actual results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Qeveloper Retyrn gn Pre-Eicisline Qs:vrloper Balance 
9et:1nning Balance• 
Oeveloprr Return Accrual 
Di5tributions 
Ending Balance 

Pre Exi111ng Developer Balo1nce 
Distribution from Amount Available 
Distribution from Advantes. of Port Capilal 
Endm1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 
runded by Remaining Advances of Pori Capilal 
Remaining Horizontal Development Costs 

Remaining Amount Available to be Distributed 

Developer Return Accrual 

Endin1 Balance 
Pro Ratli Developer Return Percenta1e 

Return on Port Capital Accrual 

Endin1 Balance 
Pro Rata Port Retum Percentage 

Remaining Amount Available to be Di,otributed 

Developer Capital Conlributions 

Endin1 Balance 
Pro Rata Developer Capital Percenta1e 

Advances of Port Capilal Contributions 
Distributions 
Ending Balance 
Pro Rata Port Capital Pe�ntap 

Remainin1 Amount Available to be Distributed 

Pre Existln1 Developer Balance 
Developer Balance 

Net Quarterly Developer Cash Flow 
• Be1inn1ng Balance inc.luded in beginning Prll! Existing Develo1 

......

G 
Section Z.4(1) • Sample cakulation of Pro Rata Percenta1es, Pre-Exlstina: Developer Balance Not Reduced to Zero 

-2000000 

=rt4 
=SC12"(Gl1+G161 
=MAX(GB.•SUM(Gll:G12II 
=5UM(Gll:Gl31 

•Fl9 
-MIN(G16,-(GR-G1311 
-MJN(G16.G531 
-SUM(Gl6:GlBI 

0 
•-G46 
•-(GS.�•GIB) 
=5UM(G21:GZ31 

=GR-Gl3-Gl 7 

=f32 
•$C30"(G29tG45) 
•MAlC(G26"G33,•SUM(G29.G30II 

Qtr4 

=5UM(GZ9:G3ll 
=IF((GZ9+630+636+G37+G45+G116+G5¥53l�.o.(G29+G30tG45-tG46l/lGZ9+G30+G36+G37+G45+Gll6+GSZ+GS311 

=F39 
•SC37•CG36+GS.Z) 
•MAXIG76•G40,-SUM(G36:G37)) 
-SUM(G36:G38) 
=IF((GZ9+630+G36+G37+G45+G46+G52+G53l=O,OJG36+G37+GSZ+G53)/(GZ9+G30+G36+G37+G45+G46+GSZ+G53II 

=G26•Gll-G38 

=F48 
0 
•MAX(G47"G49,-SUM(G4�:G46II 
=5UM(G45:G47I 
=IF((GZ9+630+636+G37+G45+G46+GSZ+G53l=O,O,(GZ9+G30tG45+G46l/lGZ9+G30+G36+G�7+G45+Gll6+GSZ+G53II 

=rss 

0 
•MAX(G42"GS6,-SUM(GS2:GS3)1 
=SUM(GS2:G5"1 
=IF((GZ9+G30+G36+G37+G45+Gll6+GS2+GS3l=O,O,(G36+G37+GSZ+GS3)/(GZ9+G30+G36+G37+G45+Gll6+GSZ+G53II 

=G42-G47-GS4 

=G14+G19 
-=G32+G48 
=G39.,G55 

=-SUM(Gl3,G17.G18,G31,G46,G47) 
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examples are for iRustrat1ve purposes only and are nol 
Intended to illu1mate how the amounts to be di5tributed 
would be calculated. These ,re not actual rewlts. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Oisuibuted 

Distributions 
£ndin1 Balance 

Pre Cidsting Developer Balance 
Distribution from Amount Available 
Drstribution rrom Advances of Port Caprtal 
£ndina: Balance 

Hori,i:ontal Development Costs 
Funded by Developer Capltal 
Funded by Remaining Advances of Port Capital 
Remaining Horizontal Development Costs 

Remaining Amount AVailahle to be Distributed 

Developer Return Aarual 
Distributions 
Endin1 Balance 
Pro Rata Developer Retum Percentat:e 

Return on Port Capltal 
Be-sinning Balance 

Distributions 
£ndina: Balance 
Pro Rat.I Port Retum Percentap 

Remainina: Amount Available to be Distributed 

Distributions 
Endina: Balance 
Pro Rata Developer capital Percentqe 

Be1innin1 Balance 
Advances of Port Capital Conlributions 
Distnbutian'5 
Ending Balance 
Pro Raia Port Capital Percentap 

Remainins Amount Available to be Di'itributed 

Pre blstlnl Developer a.lance 

Net Quarterly Doveloller Cash Flow 

• Beginnina: Balance included in besinnine Pre Existina: Oevel01 

H 

Section 2AII) -Sample C.lculatlon of Pro Rata Percenta1es. Pre-Existln1 Developer Balance Not Reduced to Zero 

-1000000 

=G14 
=-Sc12·1H11 .. H1&1 
=MAX(HB,,SUM(H I I :HI 2)1 
=SUM(Hll:H13) 

=G19 
-MIN(H16,-(H&-H13)1 
••MIN(Hl6,H531 
cSUM(H16:H18) 

0 
•-1146 
=-•(ll!,3+H18J 
=5UM(H21:HZ3) 

all8-Hl3-Ht7 

i=G32 
=SC30•(H29tll451 
=MAX(H26"1131,-SUM(H29:H30)) 

QtrS 

"=5UM(H29:H31J 
=IF((HZ9+ff30+H36+H37+H4S+ff-H52+ff53l=CJ,0,(H29+ff30+H4S+H461/(H29+ff30+H36tff37+ff4S+ff46+H52+ff53II 

=G39 
=SC37•(H36+HS21 
=MAX(ll26"H40,-SUM(ll36:lf3711 
=5UM(H36:H38J 
=IF((H29+ff30+ff36+H37+H4S+ff-5Z+ff53)=0,0,(H36+ff37+ff52+H53)/(H29+ff30+H36+H37+ff4S+ff46+HSZ+ff53JI 

=H26-H3l•H38 

=G4S 
0 
•MAX(H42'H49,-SUM(H4S:H46)1 
=5UM(H45:H47) 
•IF((HZ9+H30+H36+H37+ff45+ff-HSZ+ff53)=0,0,(HZ9+ff30+H4S+ff4&1/(HZ9+H30+H36tff37+ff45+H46+H5Z+ff53JI 

=GSS 
0 
=MAX(l142'HS6,-SllM{HS2:HS3)) 
=5UM(HSZ:H54) 
•IF((HZ9+ff30+ff36+H37+ff45+ff-5Z+ff53)=0,0,(H36+H37+H5Z+HS31/(HZ9+H30+H36+ff37+H45+H-HSZ+H53JI 

::.1142-H47-H54 

1:H14+1-119 
=H32+H48 

=H39+HSS 

•-5UM(Hl3,H17,1118,ll31,H46,H47) 
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Examples are for illustrative purposes only and are- not 
intP.nded to illustrate how the-amounts to be distributed 
would be calculated. These are not actual results. 

Annual Developer Return Rate 
Annual Return on Port Capital Rate 

Amount Available to be Distributed 

Oevl!foetr Return on Pre-Existing Qcyeloper Balance 
9et:innin1 Balance• 

Distributions 
Endin1 Balance 

Pre Existi111 Developer Balance 
Distribution from Amount Availab_le 
Distrib\ition from Advances ol Port Capital 
Endi111 Bal�nce 

Horizontal Oevrlopment Costs 
l=unded by Developer Ca1,ital 
FundP.d by Rem,ainin1 Advance1. of Port Capital 
Remainin1 Horl:rontal Development Costs 

Developer Return Accrual 
Distributions 
Endina Balance 
Pro Rate Developer Retum Percenble 

Return on Port Capital Accrual 

Ending Balance 
Pro Rata Port Retum Percentqe 

Remaining Arnaunt Available to be Dis111buted 

Developer Capital 
Be1inning Balance 

Dislnbutions 
Endin& Balance 
Pro Raia Developer Capital Percenta,e 

Advances of Port Capital Contributions 
Distributions 
Endi111 Balance 
Pro Rata Port Caphal Percenta,e 

Remaining Amount Available to be Distributed 

Pre &lstlna Developer Balance 

Net Quarterlr Developer Cash Flow 
• Be1inning Balance included in bt-t:inning Pre Existing Develo1 

Section .ZA(l:J - Sample calculation of Pro Raia Percentaa:es. Pre-Exlsttn1 Developer Balance Not Reduced to Zero 

0 

=H14 
=SC12•u11+111s.) 
=MAX(IB.·SUM(ltl:lllJI 
=SUM(l11:113) 

=H19 
-MIN(ll6,·(18-113)) 
-MIN(116,IS3) 
=SUM(ll&:118) 

0 
=-146 
-(153+118) 
=SUM(IZl:123) 

=18-113417 

=H32 
=SC30"(12_9+ 1451 
•MAX(l26"133,-SUMll29:1301) 
=SUM(IZ9:13I) 
=IF(IIZ9+130+136+137+145+146+152+153)=0,0,(IZ9+1�4S+l46l/(IZ9+130+136+137+14S+M&,ISZ+l531) 

=H39 
=SC37"(136+152) 
=MAX(126"140,-SUM(136:1371) 
=SUM(l36:138) 
=IF(IIZ9+130+136+137+145+146+15Z+l53)=0,0,(136+137+1SZ+l53l/(IZ9+130+136+137+145+146+15Z+l53l) 

=126-131-138 

=H48 
Q 
=MAX1142°149,-SUM(MS:1461) 
=SUM(145:147) 
=IF((IZ9+130+136+137+145+146+15Z+l53)=0,0,(IZ9+130+14S+l46)/(129+130+136+137+14S+l46+15Z+153)) 

=HSS 
0 
=MAX(l42"156,-SUM(IS2:153)1 
=SUM(l52:IS4) 
=IF(l1Z9+130+136+137+14S+l46+1SZ+l53)=0,0,(136+137+1SZ+IS3)/(129+130+136+137+14S+l46+152+153)) 

=142-147-154 

�114+119 
=132+148 
=139+155 

=-SUM(ll3,l17,118,13l.146,147) 

Qtr& 
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Ekarnples are for illustrative purposes only and are not 
intended to illustrate how the amounts to be distributed 
would be calculated. The5e are not actual rei.ulls. 

Annual Developer Return Ra1e 
Annual Relurn on Port Capital Rate 

Amount Available to bt- Distributed 

[ndi� Balance 

Section 2A(I) - Sample Calailatlon of Pro Rata Percenta1es. Pre-Existin1 Developer Balance Not Reduced to 2ero 

-2000000 

=114 
111SC12•u111J16J 
=MAX(JB,-SUM(lll:112)1 
=SUM(Jll:113) 

=119 
•-MIN(Jl6,-(J8-Jl3JJ 

Qtr7 

Pre Existing Develope� Balance 
D1stribubon from Amount Available 
Distribution from Advances of Port Capital 
Endin1 Balance 

. ••MIN(Jl6,J53J 

Horizontal Development Costs 
Funded by Developer Capital 
Funded by Remaining Advances of Port Cap11al 
Remainm1 Hori.i:ontal Development Costs 

Remainin1 Amount Available 10 be Distributed 

Distributions 
Ending Balance 
Pro Rata Developer Return Percentaae 

Return on Port Capital 
Be1innin1 Balance 
Return on Port Capital Accrual 

Endin1 Baa.nee 
Pro Rate Port Return Percentaee 

Remaining Amount Available to be Oistnbuled 

Developer Capital 
Beginning Balance 

Distributions 
Endinl Balance 
Pro Rate Developer Capital Percentaae 

Beginning Balance 
Advances of Port Capital Contributions 

Endin1 Balance 
Pro Rata Port Capital Percentqe 

Remaln1n1 Amount _Available l(! be Distrib�ted 

Pre D.tstin1 Developer Balance 

Net Quarterly Developer Cash Flow 
• Beglnnina Balance 1nclut!ed in beginning Pre UCisting Develo1 

=SUM(Jl&:Jll) 

0 
-146 
•-(J53+1J8) 
=SUM(J21:J23) 

•J8-J13-Jl 7 

-=132 
•SC30•(J29+J4SJ 
•MAX(J26" J33,-SUM(J29:J30J) 
=SUM(J29:J31) 
=1Fl(J29+J30+J36<-J37+J4!.+146+152+153)=0,0,(J29+130+145+l46l/P29+130+136+137+14S+J46+152+153)) 

=139 
•$C37•(J36•JS2) 
=MAX(J26" J40,-SUMiJ36:J371) 
=SUM(J36:J38) 
=IF((129+J30+J36+137+J4S+l46+JS2+JS3)=0,0,(J36+J37+JS2+153)/(J29+JiO+J36+J37+145+J46+JS2+153)) 

=J26-J31-138 

•148 
0 
•MAX(J42 • J49,-SUM(J4S:146IJ 
=SUM(14S:J47) 
=IFl(l29+J30+J36+137+14!.+J46+JS2+JS3)=0,0,(129+130+145+J46)/(J29+130+J36+J37+14S+J46+JS2+JS3)) 

=155 
0 
•MAX(J42° 156,-SUM(J52�531) 
=SUM(JSZ:154) 
=IF((J29+J30+J36+J37+J4S+J46+JSZ+IS3)=0,0,(J36+J37+JSZ+IS3)/(J29+130+136+J37+J4!.+J46+JSZ+JS3)) 

=J42-147,J54 

=J14+J19 
=J32+148 
=J39+JS5 

=•SUM(JU) 17,J18,131,146)47J 
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Examples are for illustrative purposes only and are not 
intended to illustrate how the amounts to be distributed 
would be calculated. These are not actual results. 

Annual Developer Retum Rate 
Annual Return on Port Capital Rale 

Amount Available to be Dislributed 

Ending Balance 

Pre £11.isling Developer Balance 
Distribuliun froin Amount Avail•ble 
Distriburion from Advances of Part Capital 

[ndin1 Balance 

Horizontal Development Costs 
Funded by Developer Capital 
Funded by Remaininc Advancei. of Port Capital 
Remainin1 Houzontal Development Costs. 

Remaining Amount Available to be Distributed 

Developer Return Accrual 

Pro Ra .. Developer Retum Percentqe 

Distributions 
[nd1n1 Balance 
Pro Ra .. Port Retum Percentaae 

Reinaining Amounl Available to be Distributed 

Developer Capital Contributions 
Distributions 
[ndlng Balance 
Pro Rata D�loper Capital Percentage 

Advances of Port Capital Contr1but1ons 

Ending Balance 
Pro Raia Port Capital PercentaKe 

Remain1n1 Amount Available to be Di:i.tributed 

Pre Existlna Developer Balance 
Developer Balance 

Net Quarterly Developer Cash Flow 
• Beginning Balance included in beginning Pre E•isting Develo1 

Section 2ACI) • Sample Calculation of Pro Rata Percentaces. Pre-Existina: Developer Balance Not Reduced to Zero 

-1000000 

=Jl4 
=SCt2•(Kll+K16) 
=MAX(K8,-SUM(Kl 1:K12)1 
=SUM(Kll:K13) 

=Jl9 
-MIN(Kl6,-(KB-K13)1 
-MIN(Kl6,K53I 
=SUM(K16:Kll) 

0 
•·k46 
•-IKSl+KlBI 
-SUM(K21:K23) 

=K8-K13-K17 

=J32 
•$C30°(K29tK45) 
=MAX(K26 °K33,-SUM(K29:K30)1 

Qlrl 

=SUM(K29:K31) 

=IF((1129+K30+K36+KJ7+K45+K46+KSZ+K53)=0,0,(K-K30+K4S+IC46)/(K29+K30+IC36+K37+K45+K46+KSZ+K531) 

=139 
=$C37°(K36+K57) 
•MAX(K26 °K40,-SUM(K36:K37)1 
=SUM(K36:K31) 

=IF((ll29+K30+K36+K37+1C45+1146+1CSZ+IC53)=0,0,(K36+1C37+KSZ+IC53)/(IIZ9+IC30+IC36+K37+K45+1146+1CSZ+K531) 

=K26-K3I-K38 

=J48 

0 
=MAX(K42°K49,-SUM(K4S·K46)1 
=SUM(K45:K47) 

=IF((KZ9+1C30+IC36+K37+K4S+IC46+KSZ+KS3)=0,0,(K29+K30+K4S+IC46)/(1129+K30+1C36+1C37+K4S+K46+1CSZ+K531) 

=JSS 
0 
=MAX(K42°K56,-SUM(K!>2:KS3)1 
=SUM(KSZ:KS4) 

=IF((KZ9+1C30+K36+1C37+K4S+IC46+KSZ+KS3)=0,0,(K36+K37+K52+1C53)/(KZ9+1C30+K3&+K37+K4s+K46+1CS2+KS31) 

=lc:42-K47-KS4 

•Kl4+K19 
=I02+K48 
zK39+K55 

=-SUM(K13,Kl7,K18,K3I,K46,K47) 
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FP SCHEDULE 7 

Sample Shoreline Reserve/Project Reserve Division qf Funds �-

[ see attached] 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I D I E I F I G I H I I I J I K 

4 Scenario 4.7 lbl Iii· No Project Reserve Funds Needed to Achieve Phase Satisfaction 

5 Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 75% 
-

6 Percentage of Shoreline CFD Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 50% 
-

7 
-

Qtr7 Qtr8 8 Qtrl Qtr2 Qlr3 Qtr4 QtrS Qtr6 
-

Shoreline CFD Tax• 9 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 1,000,000 
-

,!.!!. Amount of Shoreline CFD Tax Allocated to Project Reserve•• 750,000 750,000 750,000 750,000 750,000 500,000 500,000 500,000 

11 Amount of Shoreline CFD Tax Allocated to Shoreline Reserve"• 250.000 250,000 250,000 250.000 250,000 500,000 500,000 500,000 

12 
-

13 Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 750,000 1,500,000 2,250,000 3,000,000 3,750,000 3,000,000 3,500,000 4,000,000 
-

14 Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 lbl Iii - (1,250,0001 
-

Amount of Project Reserve Required to Reach Phase Satisfaction NA NA 15 
l 

NA NA 
-

16 Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 7S0,OO0 1,500,000 2,2S0,000 3,000,000 2,500,000 3,000,000 3,500,000 4,000,000 
-

17 
-

Beginning Shoreline Reserve Balance 3,500,000 4,000,000 18 250,000 500,000 750,000 1,000,000 1,250,000 3,000,000 
-

19 Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 1,250,000 

"To' Ending Shoreline Reserve Balance 250,000 500,000 750,000 1,000,000 2,500,000 3,000,000 3,500,000 4,000,000 
-

21 

� 
Phase Satisfaction Achieved at End of Quarter NA NA NA NA Yes Yes Yes Yes 

Amount Required to Reach Phase Satisfaction NA "NA NA NA -

• Funds m the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 

• • Phase Audit Completed at End of Q4 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve•• 

Amount of Shoreline CFD Tax Allocated ta Shoreline Reserve., 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (II 
Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
• • Phase Audit Completed at End of Q4 

0.75 

0.5 

C D 
Scenario 4.7 lbl Iii- No Project Reserve Funds Needed to Achieve Phase 5atlsfactlon - Formulas 

Qtrl 

1000000 

=IF/OR/022="NA ",D22="Na"/,$C$5'D9,IF(AND/C22="NA ",022="Yes "/,$C$5 '09,IF/022="Yes",$C$6'09,0II/ 

=09-010 

=C16+D10 

=-IF(AND(C22="NA",D22="Yes"l,MAX(D13'($C$5-$C$61/$C$5-D23,0l,IF(D22="NA",OII 
=IFERROR(MAX(-D13,-D23J,"NA"J 

=SUM(D13:D15J 

=C20+D11 

=-D14 

=SUM(D18:D19I 

NA 

NA 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to ProJect Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFD Tax• 
Amount of Shoreline CFD Tax Allocated to Project Reserve., 
Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (b) (I) 

Amount of Pro)ect Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfactiqn. 
• • Phase Audit Completed at End of Q4 

scenario 4.7 (bl (i)- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

QtrZ 
1000000 
=IF{OR(E22="NA",E22="No"),SCSS'E9,IF{AND/D22="NA",E22="Yes"},$C$5'E9,IF{E22="Yes",$C$6'E9,0))) 
=E9-El0. 

=D16+E10 
=-IF(AND(D22="NA",E22="Yes"),MAX(E13° ($C$5-$C$6)/$C$5-E23,0),IF(E22="NA",0)) 
=IFERROR(MAX(-E13,-E23),"NA") 
=SUM(E13:E15) 

=D2D+Ell 
=-E14 
=SUM(E18:E19) 
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Examples are for illustrative purposes only and are not intended 10 illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD Tax Allocated to Project Reserve• .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (I) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 

•• Phase Audit Completed at End of Q4 

Scenario 4.7 (bl (II- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr 3 

1000000 

=IF/OR/F22="NA".F22="Na").$CSS'F9,IF/AND(E22="NA",F22="Yes"),$C$S'F9,IF{F22="Yes",$C$6'F9,0))) 

=F9-Fl0 

=El6+Fl0 

=-IF(AND(E22="NA",F22="Yes"l,MAX(F13'($C$S-$C$61/$C$5-F23,0l,IF(F22="NA",OIJ 

=IFERROR(MAX(-F13,-F23J,"NA"J 

=SUM(F13:F1SI 

=E20+Fll 

=-Fl4 

=SUM(F18:F19) 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed y,ould be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 

Amount of Shoreline CFD ToK Allocated to Project Reserve•• 

Amount of Shoreline CFD ToK Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl Iii 

Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 

• • Phase Audit Completed at End of Q4 

G 

Scenario 4.7 (bl (ii- No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr4 

1000000 

=IF{OR{G22="NA",G22="No"),$C$S•G9.IF{AND(F22="NA",G22="Yes•J,$C$S•G9,IF(G22="Yes",$C$6•G9,0))) 

=G9-GJO 

=Fl6+Gl0 

=-1FIANOIF22="NA",G22="Yes"),MAXIG13°($C$S-$C$6)/$C$S-G23,0),IF(G22="NA",OI) 

=IFERROR(MAX(-Gl3,-G23),"NA") 

=SUM(G13:G15I 

=F20+Gll 

=-G14 

=SUM(G18:G19I 
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E.camples are for illustrative purposes only and are not intended tO illustrate how the amounts to be 
distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFO Tax Allocated to Pro1ect Reserve If Phase Satisfaction Not Achie¥Od 

Shoreline CFO Tax• 
Amount of Shoreline CFO Tox Allocated to Project Reserve•• 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4. 7 (bl (II 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction AC::hieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds in the Shoreline ReseNe are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End of Q4 

H 
Scenario 4.7 (bl {II• No Project Reserve Funds Needed to Achieve Phase Satisfaction• Formulas 

QtrS 
1000000 

=IF/OR/H22="NA';H22="No"),SC$5'H9.IF{ANO/G22="NA".H22="Yes"),SC$5'H9.IF{H22="Yes".SC$6'H9,0)// 

=H9·Hl0 

=G16+H10 
=·IF(ANO(G22="NA".H22="Yes"),MAX(H13'($C$5-$C$61/$C$5-H23.0).IF(H22="NA",OII 
=IFERROR(MAX(·Hl3,·H23),"NA") 

=SUM{Hl3:H15) 

=G20+Hll 

=•H14 
=SUM(H1B:H19) 

0 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 

distributed would be calculated. These are not actual results. 

B 

Percentage of Shoreline CFD Tax Allocated lo Project Reserve If Phase Satisfaction Achieved 

Percentage of Shoreline CFD Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFD Tax• 

Amount of Shoreline CFO Tax Allocated to Project Reserve,. 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve•• 

Project Reserve Balance before Distributions ta Shoreline Reserve or ta Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 lbl Ill 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions ta Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achie\led at End of Quarter 

Amount Required to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 

•• Phase Audit Completed at End of Q4 

Scenario 4.7 lbl Ill• No Project Reserve Funds Needed to Achieve Phase Satisfaction • Formulas 

Qtr6 

1000000 

=IF/OR/I22="NA",I22="No"),SCS5'I9,IF{ANO/H22="NA",I22="Yes"),5C55'I9,IF/I22="Yes",5CS6'I9,0})/ 

=19-110 

=Hl6+I10 

=•IF(ANDIH22="NA",I22="Yes"J,MAX(ll3'($C$5-$C$61/$C$5-I23,0J,IF(l22="NA",OIJ 

=IFERROR(MAX(-I13,-I23J,"NA"J 

=SUMl113:115J 

=H20+I1l 

=-114 

=SUM(lll:1191 

0 

FP Sch 7--9 of41 

Yes 



Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not aCtual results. 

B 

Percentage of Shoreline CFD Tax Allocated to Proiect Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFD Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFD Tax• 
Amount of Shoreline CFO Tax Allocated to Project Reserve"• 

Amount of Shoreline CFO Tax Allocated to Shoreline Reserve"• 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (II 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds in the Shoreline Reserve are not available to be used to reach Phase_ Satisfaction. 
•• Phase Audit Completed at End of Q4 

Scenario 4.7 (bl (II - No Project Reserve Funds Needed to Achieve Phase Satisfaction - Formulas 

Qtr7 
1000000 
=IF{OR/J11="NA".J11="No"}.SC$S•J9.1f/AND(l11="NA".J11="Yes"J.$C$S'J9,IF/J22="Yes",SCS6•J9,0JJJ 
=J9-J10 

=116+110 
=-IF(AND(l22="NA",J22="Yes"l,MAX(J13•($C$5-$C$61/$C$5-J23,0l,1F(J22="NA",0II 
=IFERROR(MAX(-J13,-J23l,"NA"I 
=SUM(Jl3:J1SI 

=120+111 
=-114 
=SUM(J18:J19I 

0 

Yes 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be 
distributed would be calculated. These are not actual results .• 

B 

Percentage al Shoreline CFD Tax.Allocated ta Project Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFD Tax Allocated ta Project Reserve If Phase Satisfaction Nat Achieved 

Shoreline CFD Tax• 
Amount of Shoreline CFO Tax Allocated lo Project Reserve .. 
Amount of Shoreline CFO Tax Allocated lo Shoreline Reserve•• 

Project Reserve Balance before Distributions to Shoreline Reserve or ta Reach Phase Satisfaction 
Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 lb) II) 
Amount of Project Reserve Required to Reach Phase Satisfaction 
Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beainning Shoreline Reserve Balance 
Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 
Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End al Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds in the Shoreline Reserve are not available to be used to reach Phase Satisfaction. 
•• Phase Audit Completed at End al Q4 

Scenario 4.7 lb) Iii - No Project Reserve Funds Needed to Achieve Phase Satisfaction• Formulas 

QtrB 
1000000 
=IF/OR/K22="NA';K22="No").$C$5'K9,IF/ANO{J22="NA",K22="Yes"),SCS5•K9.IF/K22="Yes",$C$6'K9.O))) 
=K9-K1O 

=J16+Kl0 
=•IF(AND(J22="NA".K22="Yes"),MAX(K13•($C$S-$C$6)/$C$5-K23.0),IF(K22="NA",O)) 
=IFERROR(MAX(-K13.-K23)."NA") 
=SUM(K13:K15) 

=J20+Kll 
=-K14 
=SUM(K18:K19) 

0 

Yes 
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Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I D I E I F I G I H 

4 Scenario 4.7 (bl (iii- Less than One-Third of Project Reserve Account Balance Required to Achieve Phase Satisfaction 
5 Percenta1e of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 
-

6 Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 
� 
-

8 
-

9 Shoreline CFO Tax• 
-

10 Amount a/Shoreline CFD Tax Allocated to Project Reserve .. 
-

11 
-

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve•• 

12 
-

13 Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
-

14 Distribution ta Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (iii 
-

15 Amount of Project Reserve Required ta Reach Phase Satisfaction 
-

16 Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 
-

17 

'is Beginning Shoreline Reserve Balance 
'ig" Distribution from Project Reserve lo Shoreline Reserve al Phase Satisfaction 
'iii Ending Shoreline Reserve Balance 
"ii 
-
22 
-

Phase Satisfaction Achieved at End of Quarter 
23 Amount Required to Reach Phase Satisfaction 

• Funds 1n the Shorehne Reserve are not available to be used to reach Phase Sat1sfact10n. 
•• Phase Audit Completed at End of Q4 

(. 

75% 
50% 

Qtrl Qtr2 
1.000.000 1.000.000 

750,000 750,000 

250,000 250,000 

750,000 1,500,000 

NA NA 
750,000 1,500,000 

250,000 ·soo,ooo

250,000 500,000 

NA NA 
NA NA 
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Qlr3 Qtr4 QtrS 
1.000.000 1.000.000 1.000.000 

750,000 750,000 750,000 

250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 
- (750,0001 

NA NA (500,0001 
2,250,000 3,000,000 2,500,000 

750,000 1,000,000 1,250,000 
750,000 

750,000 1,000,000 2,000,000 

NA NA Yes 
NA NA 500,000 

I I I J I K 

Qlr6 Qtr7 QtrB 
1.000,000 1,000,000 1,000,000 

500,000 500,000 500,000 

500,000 500,000 500,000 

3,000,000 3,500,000 4,000,000 

3,000,000 3,500,000 4,000,000 

2,500,000 3,000,000 3,500,000 

2,500,000 3,000,000 3,500,000 

Yes Yes Yes 
-



E•aniples are lor illustrative pu1po1e1 anty and a;e not Intended to illustrate haw the amounts to be distributed would be calailated These are not actual resultl. 

5 Pe1ce11t•1• al Sh011=lir1e CFO I ax Allocated to Project ReSl'rVit II Phase Satisfaction Achieved 

6 Percenta1e of Sh0rell11e CFO Tax Allocated ta Proi•ct Reserve If Phase Satisfaction Not Achieved 

An1ount of St.o,eline <:FD la• Allocorrd to PtD�d Reserw • • 
Amou-nr ;,f Shorel,nr f'FD To• Allocated to Shon1line Reserw •• 

PraJ•t R111erva Balaraai b■fare Dl1trlbution1 to Shor11llne Rn■l'VII or ta Rll■ch Ph••• S■ttsfactlon 

Dl1trlbutlon to SharaQne Rn■rw ■t Ph■s■ S■tlsf■ctlon p■r Flnancin1 Plan s■ctlan 4.7 lb) (II) 

Amount af Proj■ct Rlls■rva Rllqulred ta R•ch Ph■1■ S■tl1f■ctlan 

Praj■ct Riis■,.- B■l■11ni ■ft■r Dl1trlbutlan1 ta Shar■lin■ R111■r11■ ar ta R■■ch Ph■■■ S■tisf■dlon 

B■1innln1 Shal'lllln■ rt■s■rve B■l■nc■ 

Distribution from PraJ■ct R■l■l'VII ta Shoralln■ Rn■l'VII ■t Ph■1■ s■tl1f■dlan 
Endlnl Shar■Hn■ RM11rv11 B■l■nc■ 

Ph■1■ Satisfaction Ad11eved at End of Q11■rter 
Amount Required ta "eacn Phase Sat,sfacuan 

• Funds In the Shoreline R•serv■ are net aval1able to be usitd 10 roach Phase Satisfaction. 
• • Phase Audit Completed at EnCI of Q4 

.r··• _,•-·: 

0.75 

0.5 
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Scen■rla 4.7 (b) Ill). l.1111 than On•Third af Prajact RM■rv■ Account a.Ianni Raqulrad ta Achin■ Ph••• s■tilf■ctlan • Fannula1 

Qt,1 

1000000 
=IF(OR(D22="NA"',Dll""No"J,SC$5"D9.lf(AND(C22="NA",Dl2="Yes"LSC$5•D9,IF(Dll="Yrs•.SC:S&•V9.0J} 
"D9-DlO 

=C16+010 

=-IFIAND(C22="NA".D22•"Yes"l,MAX(D13•ISC:$S-5C$6I/SC5S-D23,0),lr!D22="NA",0)1 

=IF[RRORIMAX(-D13,-D23I,"NA"I 

=SUM(DU.D15) 

=C20+D11 

=-D1'1 
. 
■SUM(D11:D19) 

NA 

NA 



E"amples are for lllusrr,ati� purposes only and are not Intended to illusrr•le haw the amoun:s to be distributed wa"I" be CillCUlilted These are not actual results. 

a_ Percent ill■ al Shoreline CrD Ta• Allocated 10 Proj■ct Rn■rve II Phase Satlslact1on Achieved 

'r- P■rc■nl•I• DI Shorellne CFO laa Alloc.ated to Proj1tcl R1t111rve If Phase Satisfaction Not Achi11V1td 

• 
9 Shoreline cro Tai..• 
][ Amounr a/ Sl101Tfinr CFD Ta" AIIDcatrd to l'ro,rct RtRIW • • 
,f½- 4mounr a/ Shoreline CFD Ta.- All«arrd to Shorrl1M Rr•rw• • 

-
13 PraJ■cl R■1■nra lalanca Nfara DlltrlbuUDnl to Shontin• .... .,,. Dr to R■■ch Ph■,■ S■tlll■dion """" 
14 Di1trlbulion to ShD,.Un■ R■■■nra ■t Ph••• S.U1l■dion par Fln■ncln1 Pl■n S■ctlon 4. 7 lb) IUJ """" 

� A
0
mount of Proj■ct R■1■nra R■qulr■d to R■■ch PII•• s■tl1factlon 

7r- Praj■ct R■■■rv■ l■lanc■ ■ft■r Distribution■ ta $11Dr■llne RH■rv■ or to R■■ch Ph■H S■tl1f■d10n 

:I[ B■1lnnin1 Shoralln■ R■1■nra l■l■nc■ 

� Distribution from Proj■d R■Nrw to Shor■Un■ R■■■N■ ■t Ph••• s■tl1factlon 
!L Endln1 Shor■lln■ R•■rv• l■l■nc■ 

!!.. 
i!,!.. Phase Sillisfaction Achieved at End of Quarter 
23 Amount R■quired to Reach Phase Sa111faction 

• Funds In the Shorelin■ R■serve are not ava1labl, ta be used to r■ach Phase Sarls1acfo". 
• • Phase Audit Completed at End of Q4 

I 
IScan■rlD 4.7 (bJ IIIJ • I.au than On■•Third Df PrDjact Ra■rve Account l■l■nc■ R■qul,.d ID Achl■n Ph•• s■tl■fadian • Formula■ 

Qt,Z 

IOIIIIDDO 
=IF(OR(Fl2=•NA•,r22•'"Na•J,$C$!,•f9,IF(AND(D22=''NA•,E22='"Y,■"},$C$5°E9,IF(El.l.=-Yrs•,$($6°E9,0}J 
=C!I-EJO 

=D16+E10 

=•IF(AND(D22=•NA'",E27='"Y■s•J,MAXIE13"1SC$5-$C$6)/SCSS-E23,0J,IF(E2:!="NA'",OII 

=IFERROR(MAX(-El3,-EH),'"NA'"I 

�UM(ElJ:ElSI 

•D20tEll 

=-E14 
=SUM(Ell:E19J 
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NA 
NA 



Eumples are for illu1tr■live purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

Percenta1e of Shoreline CFD Ta• Allocated to Pro1ec1 Reserve II Phase Satisfaction Achieved 

6 Percent au of Shorellne CFD T■• Alh,c•ted 10 Pr0fec1 Reserve If Ph■se Saris I action Nol Achieved 

4mounr o/ Sho"linr rro To.- AJlocattd to Pra�cr R•1•rw • • 
Amounr 0/ Shffl'f'hnl' CFO Tu• Allocattd to Sho"IIM R•1rrw•• 

ProJl■Ct R.as■nNI l■l■nc■ bllfore Dl1trlbutlon1 to ShoNlln■ R■MTVII or to llta■ch Ph••• S■Usf■ctlon 

Di1trlbull0n to Shorelln■ R■1■rw ■t Ph••• Satisfaction p■r Fin■nc:in1 Pl■n s■ctlon 4. 7 lbl UO 

Amount•• Profact R■s■rv■ Requlrad to Ruch Ph■1■ Satisfaction 

Pro fad R•1■rv■ lal■nc■ altar D11tributlon1 to ShoNlln■ R■sarve ar to R■■ch Ph■I■ S■tlll■ctlon ° 

B■1innin1 ShoNlln■ R■s■rve l■l■nce 

Distribution from Prol■ct R■s■rw to Shoreline R■s■rva ■t Ph•• S■ti1r■ctlon 
Endinl Shoralln■ R■s■rv■ l■l■nc■ 

Phase S•li1laction Achieved a1 Encl of Quarter 
AP1oun1 llequired ro R■acn Phasa Satisfaction 

• Funds i� lhe Shoreline Rnerve are not available to be uHd 10 reach Phase Satisfaction. 
• • Phase Audit CoP111i.rwd at End of Q4 

. _., 

Snin■rla 4.7 Cb) CIIJ • Lau th■n One-Thin:1 of Project R .. rve Account lal■nu R■qulr■d to AchleVII Ph■1■ S■Hsf■d1en • Formulas 

Qt,3 
100llll00 
=IF(OR(F22:•NA•,F22=•No"J,$C$S•f9,IF(AND(Ell="NA•,F22="Y•s•J.SCSS•FJ,IF(F22.="Y•s",$C$6"F9,0}}. 
=F9-FJO 

=E16+F10 

=-IFIA�D(E22=-"NA",F22="Yes"l,MAX(F13'ISCSS·SCS6)/SCS5-F23.0l,1FIF22="NA",O)) 

=IFERROR(MAXI-F13,-f2!1),"NA"I 

=SUM(Fl3:F1SJ 

•E20tf11 

=-F14 
•SUMIF1B:F19J 
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NA 

NA 



hamples ■NI lor lllus.1,a1ive purposes only and are n01 ln1ended to lllus1,a1e how the amoun1s to be distributed would be calculared These are no1 ae1ual res1olts. 

i!- Percenta1e of Shoreline CFD Ta• Allocated to Project Reservo II Phase Satisfaction Achieved 

& �ercenta1e of Shorelln• CFD Tai Alloc..11ed to Proj•ct Res•rve If Phase Satisfaction Nol Achiev11d 
', ..... 
¼- Shor•line CFO Ta•• 
� 4mounr of Sl1arelinr fFD To• Allocated ta l',o�ct ReRt\'I!•• 
¼ 4mounr a/ Sharel1M CFO To, AllaaJled lo ShateliM Regtw• • 

,.... 
13 Project R■s■nra Balance befara Dlslrlbutlans ta ShanHn■ R■1■rva ar ta R■■ch Ph■s■ Satlsf■dlan ,.... 
i!!- Distrlbutian la Shar■Un■ R■s■rv■ ■t Ph■1■ S.Usflldian ,-, Fln■ndn1 Plan S■cllan 4.7 Cb) CH) 

� Amaunl of Prajllct R■1■nra Required ta RNch Ph■1■ s■tlsf■ctlon 

16 Pra)ad R■s■rv■ Balance attar Dlstrtbutlom ta Shor■llne R■s■n,a ar to Ruch Ph■H Satl1f■d1an 

e: a B■1tnnin1 Shanhn■ R■urv■ Balance 

¥a- :�:=:��:",.�,:; :=�=:=
ta Sharelln■ .....,,_,,Ph••• s■tlsfactlon 

E 
22 Phase Satisfac1ion Achieved .al End ol Qu■rler 
'i'r" Amount Required to Reach Ph•s• Satisfaction 

• Funds. In the Shoreline Reserve are not avallaDI■ to be us.eel to reach Phase Satlsfact10n. 
• • Phase Audit Campleled at End ol Q4 

ISuin■rto 4.7 lbJ CIIJ • Len th■n Ona-Third of ProJ■cl ReHrve Account B■l■nui Requlr■d to Achl■ve Ph■1e s■H1f■ctl1111 • Formulas 

ar,• 
1000000 
:1IF{OR(Gl2:a"NA",Gll="No"L$C$S•G9.lf(AND(F22="NA":,G22="Yes"},$C$S•G9,IF(Gll="Yes",$C$6-G9,0JJ. 
=G9-GJO 

•fl&+GlO 

••IF(AND(f22:a•NA•,G:z2="Ves.•J,MAX(G13•(SCSS-SC$6)/$CSS-G23.0).IF(G22="NA".O)) 

=IFERROR(MAX(-G13,-G23J, •NA"I 

■SUM(G1J:G151 

=F20tG11 

=-Gl4 
■SUM(Gll:Glll 
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NA 
NA 



I 
I 
I 
· I
i 

Eic■mpln •re tar lllustr11iVe purposes only •nd •r• not inlanded to lllustr■le how rh• •mounH to be distributed would be c•lcul•ted These are not actual resulls. 

Iii Pe,c.,1:a1e of Shoreflne CfD T111. Allocated to Project Resu11e rl Phase Satisfaction Achieved 

Perce'\l■le cl Shc,rel;n■ Cf-D T■A A:loc■ted to Proj■cl Reserve If Phase S■tlsl1c1:on Not A::hleved 

Shor•line CFO Ta,• 

Amount of ShOll'linl!' CFO To• Allacat•d to Proj«t RHerw•• 
Amaunr a/ ShDffhn• cro To11 Allomr•d ,o Shotl'line R•�n-.• • 

ProJac:t R■Nrv■ B■lllnc■ bafani Dl1trlbutlon1 to Shoreline R111■rw or to Reach Ph■1■ S■ttlf■cllon 

Ditlrlbutlon ta Sh0r11llna Ra■arva ■t Ph■■• S■t11l■r.t10n par Fln■nr.in1 Pl■n S.r.tlon 4.7 lb} (II} 

Amount of Praj■c:t Ra1an,a Raqull'N to Rur.h Ph•• S.tl1fadlon 

Prajact Res•rva Balanic• aft• Dt1trtbution1 ta Shorelina Re■arva or to Raac:h Ph••• Sat:l1fadlon 

B•1lnnin1 Shor11Hn• R••rva lillanm 

Distribution Irani PraJad Re1e,_ to Sh0r11lln■ Ra■arva ■t Ph■la Sat11f■dlon 

Endinl Shorelln• Ra1arva B■IM11:e 

Ph••• Sa1islac1ian Achieved ■I End cl Qu■rlitr 

A1J1oun1 Roqulrt=,J ta Reacn Ph■se S■tisl■ction 

• Funds. In th■ Sharellne Resenre ■re not ■v1il•ble ta be used to re■ch Phas. Satisfaction. 
• • Ph•H Audit Completed al End ol Q4 

Scan■rto 4.7 (bl CIIJ- la11 than On■•Thlnl al PraJllct Helem Account ■■Ianni Required lo Achl•va Ph•• Satltl■ction - Formula, 

Qt,5 

IIJIIIXlllO 

=IF(OR(H22=•NA•,Hzz�"No"J,$CSS•H9.IF(AND(G22=•NA".H22="Y•11,"L$C:SS•H9,IF(H2l="'f•1'",$(S6•H9,0}}, 

=H9-HJO 

·=-1FIAND(G22=•NA•,H22=•Ye1"),MAX(HU•(SCS5-SCS6)/s.t$5-H23,Dl,IFIH22=•NA",O)) 

=lrERRORIMAX(•H13,-H23},"NA") 

■SUM(HU:H15) 

=G20+H11 

=-H14 

■SUM(H11:H111) 

•.. 
50IIIXlO 
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E•amples are for illu1traliv• purpose,, only and are not inlend•d 10 dluslrate how lhe amounts 10 bf' diiiributed would be calculated. fhese i1re not i1c1ual resulls. 

L 
Percentage al Shoreline cro Taa Allocated to Project Reserve II Phase Sa11sfac.tlon Acnieved 

6 Percenta1e of Shorelina CFD Ta• Allocated ta ProJeCI Rlls.rve II P11ase Sa11sfac1ian Nol Achiav•d 

I: .

To ::�::�:::,�o�;:e CFD Ta• Allocar.d to PtD�d Re•rw•• 
7i"" Amounr o/ Sl1an6- CFD Tar AJlacar.d to Sho�liM Re•tve u 

a 
13 Prajacl Re•l'VII Balance before DJ11ributlon1 lo Shonllna Rasarve or to Rllarh Ph••• Sallsfadlon 

,-. 

14 Distribution lo ShoreUna Rasarw al Ph•• S■tlsfadlon par Flnan1C1n1 Pl■n Sec:llon 4.7111, 111, 
,-. 

� Amount of Pralacl Resel'VII Required to Ruch Phu• S■tl1fadlon 

� ProJacl Raserve Balanca attar Dlslrlbutlon■ la Shorel1na Rllslll'YII or lo Raach Pha■a S■llsfacllon 

¼Be1lnnln1 Sharai�• R■•l'VII l■lenc• 
,-. 

� Distribution from Pra)■d R■1arva lo ShDlllllna R■sarve ■I Ph•• Satl1fadlon 
20 fndrn1 Shor■lln• R••rve Balance 

E 
12 Phase S•tidi1ction ,\ch1eved al End of Qui1r1er 
'ii" Amount Required to Reach PhaH Satisfaction 

• Funds In the Shoreline P.nnvll' are not. available tab■ uHd 10 reach Pha.e 'Sa\111,faclian. 
• • Pni11.■ Aud ii Cor11pleted al End of 04 

IScan■rlo 4.7111, CIO - Le11 than Ona-Third of Prajllct RM■l'VII Account Bal■nca Raqulrecl lo Achln11 Ph••• S■ll1lactlon - Formul■1 

at•• 

llJODIJDO 
.slF(OR{l22="NA'",l22="No"J,SCSS•l9,IF(AND(H22::'"NA'�l22::"Yes"J.SCSS•l9,IF{l22="Y•s".SCS&•l9,0}} 
sl9-IJO 

=H16+l1D 

=-IF(AND(H22=•NA",I22="Yes"J.MAX(l13•($C$S $CS6V$C$S-I23,D),IF(l22="NA",0II 

■lf·[RROR(MAXl-113.-123),"NA"I 

aSUM(IU:ll5J 

=H::!:0+I11 

=-114 
■SUM(lll:ll!IIJ 

•.. 
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Enmples are for illu•Hrative purposes only and are not inlended 10 ilh.st,ate how �he amounts tot. distributed would be calculated. These •re not •ctual r•sults. 

Percenia .. ol Shor•line CfD Ta11. Allocated 10 P•a;ec1 Reserve If Phase Satisfaction Achieved 

Percent111li! al �horeline CfD Tax A:located 10 P•o;ecl Reserve If Phase Satisl•::tion Not Achieved 

S._a,eline CF;, Ta,• 
4mauril a/ Sl1o>rehne CfD ra• Allocarrd ra Ptojrcl Rfl�nrfl • • 
Amounl of Shorelinfl CFD loa Allocnr•d 10 Sharfllinfl Rfl/1,f//Vf/ •• 

Project R•Hrn B■l■nce b■lor■ Dl1tributlan1 to Shorelln■ R■1eM1 or ta Ruch Ph••• S■tl:tfllctlan 

Ol1tributlQn la Shar■lin■ RM■rva ■t Ph■1■ S■tl:tl■ct1an p■r Fin■nr.ln1 Plan Section 4.7 (bJ (IIJ 

Amount Of Pra,-cl R■■■MI R■qulrad to Ruch Ph■I■ S■llll■dion 

Project Re1■rv■ B•l■nce after Dl1trtbutlon1 to Sharelin■ R■s■rv■ or to R■■ch Ph■H S■tlsl■ctlan 

B■1lnnin1 Shorelln■ R■1■rv■ Balance 

Dl1l11bullan from PraJ■ct R■s■rw to Shor■bn■ R■l■rw ■t Ph■s■ S■t11fllctlon 
Endin& Sh111r■lln■ R•■nr■ B■lanc■ 

Ph11se S,illlillilctlon Achieved at End of Quarter 
Amount Rll'quired 10 R■.ach Phase Sa1isfac1 on 

• Funds In the Shoreline Reser.re ■r■ not .avail.able to be used to re.ch Ph•se 5.atlsfaction. 
• • Ph.ase ,t.udlt Completed al End al Q4 

Scen■rta 4.7 (bJ (HJ- la■■ th■n On■•Thlnl of Pra)Ht R■s■nr■ Account l■lanca R■qulr■d ta Achin■ Ph■1■ 5■tl1factlan - Farmul■t 

1000000 
=IF(OR(Jll="NA".J2.l="No"}.$CSS•J9.1F{AND(l2l="NA",J2l='"Y�s"J.$C$S•J9,lf(J2l="Vr1•,$C$6•J9,a}} 
=19.JJO 

=116+J10 

■IFERRORIMAX(·J13,-J23), •NA•) 

■SUM(llJ:llSJ 

=1:ZO+JU 

=SUM(Jll:JllJ 
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E•amples are for illustrallve purposes only and are not Intended 10 illuS1ra1e haw lhe amounts 10 be distrlbu1ed would be calculatao Those are not actual resulls. 

L .:i•rcan1a10 of Shoreline CrD Ta• Allocated to Project Resorva It Phasa S•tl1fac1-on Ach eveo 

7"""' Percentaae of Shoralln• CFO T•• Allocated 10 Proj11c1 Reserve If Phase Satisfaction Nol Achlav11d 

-
IJ Shoral!na CFO Ta.• 
:I[ 4mounr of Shor.l1n. CFD 1a• Allocated to Pro�cr lles.rw• • 

� 
4.mounr of Shonllne CFD Ta, Allomled lo Sha,.Hne Rese�•• 

,-

l 3 PraJacl .... ,,,. ■■lane■ b■tani EN1trtbutlon1 ID Shonilln■ R111arv■ Dr ID Ra■ch Ph■I■ Slltl■flldlan 

14 Distribution to Shor11Un11 R111an,a ■t Ph-■ Satl1f-'1'1Dn par Fln■ncln1 Plan Sadlon 4.7 (bl (HI 

.!.!... Amount DI Proj■ct .... ,,,. Raquinid tD Ruch Ph■H Slllllfadlon 

a ProJacl Reserve B■lanc■ ■ftar Dlstrlbut1Dn1 to 51,oreline llll■■l'VII or ta llll■ch Ph■1a S■tl■l■ctlon 

,!!.. 
� ■111lnnln1 Shoralln■ R111■1V11 ■-l■nc■ 

� Distribution from ProJ■d it.serve ta Shanilln■ ..... ,,,. ........ S■tllflldlDn 

� Endln& Sharellna Res■rve lel■nca 
" 

a Phase Satisfaction Achieved at End of Quarter 
23 Amount R•q11ired to Reach Phase Satisfaction 

• Funds in the Shoreline Reserve are not ilvallabl■ to be used lo reach Phase Satisfaction. 
• • • Phase Audit Completed ar End al 04 

I 
IScanarlD 4.7 (bl (HI· I.all than Ona-Third at Prajac:I R .. nra Account Balance Raqulred ID Achlalfll Ph■sa Slltl1flldlon • Formulas 

Qlrl 

lll00000 

=IF(Oll(K22=·NA".K22=•N=,'"J,SC$S•K9,IF{AND(J22=·NA".K22:,•ye5"'},$C$S•n.,F{l<22=•Yes".5C$&-K9.0}} 
=K9·"10 

='16+K10 

=-IF(ANDU22=•NA• .K22="Ves '1.MAX{Kt 3•(SC$5,$C$6J/SCSS·K23.0J,1F(K'2••NA•,o11 

=IFERROR(MAXl-k13,-K23J,•NA•) 

■SUM(IC1J:K151 

=J20+K11 

•·K14 
=SUM(K11:K19I 
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4 

s 

7 
-

7 
-

-

-

10 
-

11 
-
12 
-

13 
-

14 
-

15 
-

16 
-

17 
-
18 
-

19 
-

20 
-

21 
22 
23 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I 0 I E I F I .G I H 
Scenario 4.7 (bl (iii)- More than One-Third of Project Reserve Account Balance Required to Achieve Phase Satisfaction 

Percentage of Shoreline CFO Tax Allocated to P�oject Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 
Amount of Shoreline CFD Tax Allocated to Project Reserve .. 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve .. 

·.

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4.7 (bl (iii) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Prefect Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline R�se'l'e at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds in the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 
•• Phase Audit Completed at End of Q4

I 

75% 
SO% 

Qtrl QtrZ 
1,000,000 1,000,000 

750,000 750,000 

250,000 250,000 

750,000 1,500,000 

- -

NA NA 

750,000 1,500,000 

250,000 500,000 

- -

250,000 500,000 

NA NA 
NA NA 
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Qtr3 Qtr4 QtrS 
1,000,000 1,000,000 1,000,000 

750,000 750,000 750,000 
250,000 250,000 250,000 

2,250,000 3,000,000 3,750,000 

- - -

NA NA (1,500,000) 

2,250,000 3,000,000 .2,250,000 

750,000 1,000,000 1,250,000 

- - -

750,000 1,000,000 1,250,000 

' 

NA NA Yes 
NA NA 1,500,000 

I I I J I K 

Qtr6 Qtr7 QtrB 
1,000,000 1,000,000 1,000,000 

500,000 500,000 500,000 

500,000 500,000 500,000 

2,750,000 3,250,000 3,750,000 

- - -

- - -

2,750,000 3,250,000 3,750,000 

1,750,000 2,250,000 2,750,000 

- -

1,750,000 2,250,000 2,750,000 

Yes Yes Yes 
- - -



r •••••• , .. , ... ,l'I" •o• illll\ll,111¥11! J:U'POH.'I, ur.ly ,md .ire 1111; 1111,•rde:I 1.111II JSi:.1111! htiw the .lffl:111111\ lh l,,> dk11i11111.-d VirO:JliJ he 1.:IIIUIIJlt'•I 11, ....... .1111 ""' 
i1Uu.1l1e,ul11. 

J•eicenl3Bt' ul \111II L�lnl' cm l•• AIIOC'.1IC!d 10 r1aJec.l H1.'lo1•rve II Ph.1'1•' S�M.a.:llon Achieve, 

Peuent•1e ol Vlarellllt' C FIJ l•• Allu1 •11"1110 P1aJect Reserve II Ph•,e 't.lti,,1111111111 Nat Achll"Ve-

"1IIUIL�.11eCriJT.1•• 

.\mou,11 of fho,elinl!' CI-D Jo,r Allntal1'fl ra Pro,r, r Hrwrw•• 

Amnunr ot \hou•blit' trll Tu NJ«otf'd ro SlttJrftiM flrwrVf' .. 

Pro)ICI R■l■IV■ loalanc■ ...... DnlrlllllllDM lo SIIIH■ll11■ R■Nrv■ orto R-■dl Phlls■ S■tlstacl-

Dlltril11dlon lo Sh._llM R■Mrw ■I PIIIIM Sati1tadlon par flnanclrll: Plan s.ctlon 4.1 Cbl Ciill 
Arnaunl at PraJ■d ....... Requlr■d •• R■ar.h ,.._ S■lldadlon 

P10Jact R■Hrn Ball.nm aflar Dllblbutlon1 to Shonlln■ R■1■rn or to R■■ch Ph■I■ s■ttlf■dlon 

B■1ln n ln 1  Shor■ll11■ R■Nrv■ lalanc■ 

D•trdlullan flam Pro;.ct R■1■1n to Shor■Hn■ Rn■rv■ at Ph11■ Sat■f■d111n 

EndinJ Shar■Un■ R■1■rw B■lanc■ 

Phase S.1thlJCllon ACh1111� .t [nd .,, CliwrlB 

A1••111.•1IR.."l•lln.,JlcR11!.1chPh.ft1!\Jt:!io!•11.c-r 

• �unds In lhe !i,h11rel1n• Hl'loL•W •11• 11111 available 10 be Uloed to le.ti h 11,�1• !io•tl\f.lClion. 
•• Phase Audit lomwetitil � E11,I ol (1.1 

,,.,., 

o, 

Sc■n■llo 4.1 Cbl (1111 • More than On■•Thlnl af PraJ■d Rn■rw Account lal-■ R■quir■d to Achi■N Pha1■ Sat11tadlan • Farmul■1 

UlOOOOO 

irtOR(D1l•-,M·.1111■'"No·J.:;r.s!»•119,11fAHDfCJJ■"N,1·.m1■·res·1.SCSS•1a11=11YJ.,-rrs•.SCSfii•OO.OJ» 
■IJillJJU 

,.Clfi•DlU 

-·IF(AND(C22••NA•.022■-v,..,·1,MAXll>TJ'ISlSS•SlSbl/SCSS·D23.0I.IFID11••NA•.1111 
1rCRROR(MAXl·Dll.·DU1.•NA•1 

•SINCDU:D151 

•C20•D1l 

-D14 

=SUMCDll:D191 

FP Sch 7 -- 24 of 41 

•• 

•• 

.. 



F•,1111, ... "11 JU' for 1llll'llro11iv. purpcnes 011ly •n11 .Ire 11011111e11ili.-d tn i"!111trall! hnw lhe ,IIIIOUIIII lu lie dM1 1l:ill1'1I WCIIIIII bl! r•lr11' llll!d, :1ie1e are 1101 
.111u.1l11!11,h1. 

\ Perri.'IIM&e ol \horeUneCFD 1•11 Allui.•1ed la ProJeCI Reserve II Pho11e !lo•:N•tliu11 Arhll.'Vt." 

E 
.-errenl .. e ol Sharellnr CFO l•• ADoc•led to Pro1SI ReserveH PIIAt" ,.,_N.i1tion Nol Athleve-

!...._ 
,?___ \hore ll11eUn J,111• 

fr= :::::: : ::-.:: ��� ;:;: :::::::: :: ::,.;:;.-:: .. 
.!!.....,_ Ptojacl Re1erva lalame .....,_ Dlllrll11IIIINl1 ID Slll••lne R••rn orta Reach Ph.IN Sallllacllon 

� Dl1blbudon lO ShDHUIIII IIIINrw •• PhllN Slll1facllM pet' Fln■adna: Plan Sad:IDn 4.7 lbJ ll■J 

� Amount of Prajacl ReNrve Raqldred to Reach Ph■,e S.ddacllan 

16 Projact Re■ern .. lance ■ftlir Dblribullans ta 5harellne....,,,. orto Reach Ph■N Salllf■cllDn 
i;;-
� lqtnn1n1Shanlln• Re•rn lalMm 

� Dlllrlbullan from Ptoj■cl IIIINrn la ShorelN Re■MVll d PIie• S■lbt■d:IDn 

� Endlr11 ShorwllM IIIINrw l■l■nm 

rr-- =�:::.a::.:
i

:: :
L

��:•:p:!:
d

�::::::: 

• Fund\ 1n lhl' \hnrellne Reserve are nae .w•lll•llll! 11> br.• 1■,1'1110 roch Phase Satl1l•C1ion . 
•• PhAPAudllCompletl!di11 l:1idolQ4 

Scanar• 4.7 (bJ CiilJ • Mar9 than Ona-Third of Prajacl ReNrw Account lalam• Required lo Adllin• Ph••• Sall■tacllon. Fann11la1 

IOOIJIJIXJ 
•lr{ORfFJ1•·NA-.F11■·MJ·J,$C:S">•t9,11(AM.'l{D.U•·NA·,u.1■-v,1·J.SCS5•19.1r1Fn■-rrs-.scsli•FY.om 
•l9UO 

•l.1lb•Cl0 

-lf1ANDID11•·NA·,E21•-YC'l·J.MAX(El.t•1scss-sc:slil/SCS\·C2l,OJ,11-IL22■-NA".OII 
■II-LHROM(MAX1·[13,·L.lJJ:NA•) 

..SUMIEH:E151 

■(J,llh[l1 

�-Fl4 
IISUMIEII.EIIJ 
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r r..111111 .. -s .Ju•,.,, ,Uusu.nlve p111po1n only •nd ,111• 1101' lnrenaed lo iolusUJle how 1111!' •rr111urir-. robe mrritMAed would be c•lrnl.11 .. d. lh,-.,. •n• 11ut 
acll,1111-.1,1\ 

""" ll!l1ldi:II! 11I !ll1111l!'lo111• C rr, T.ia Alli,,.•a•il 10 P•ol«"I Hftl:'IVI' II �h.1\1' oli.,1r'\!JLliu11 Acnlew, 
l11.'1(C!l1l• ol !oh11ll!lln,: ( IIJ I•• All111.oll1'Ll lu P10J«I Rell!'IVII! II Ph.iw \,11-v',Hliur1 Nol Achieve-

iohoreli11eCIDl.1•• 

Arnr111nr o/ Vlo>rl"linl!' CFO ltu Nlocolffl 10 l'rnJffl Rr11"1V1"1" 
nr11mr o/ Sha,l!'linl!' ao la• Alltxalffl ca \holrllnr Rrw,111!' .. 

ProJect R■Hrv■ .... _ ...... DlllrlbullonslO Shor■Un■ R■Mrv■ or ID R■■ch Ph••· Sllllf■ctlon 

Dl1t11b11lion to Shiolfllln■ R■Mrw ■I Ph■M S■llsladion p■r Fln■nc:1111 Plan Sectton 4.7 lbl 111111 
Amount ., Proj■d ln■rv11 lleqlllNd •• R■■ch Phua Slb■l■caon 

Proj■d R■l■rvll lilllnce .... , Dlstnbutl-lO Shor■ln■ .... ,.,. Cit' ID R■ach Ph■M Salid■ction 

Dbbibutlon fron, Pr11)Ht R■■■rv■ ID Shor■l■I■ R■■- ■I Pll■I■ Sat:IIIM.mn 

Endin■ Shonlln■ R■ .. rn l■l■nc■ 

111••\1• !,,,1111! .. , 11 ... 11 A,, hk."Yec.l .Jl lhd ot Ow•I� 
Am111,•11 ll•'llllll•"II h• lleJC.h l'IIJIC! Sa11,li1CIICI 

• rum.I, 1n lhe !ohorel1n-=-11i. ... 1.'IVl' •11• 11,11 n•1IJIII•! 10 be Uled lo 11.l,ll'h Ph.11-=-!ii•lio.11111iu11. 
"0 Ph.ne Audit ComPW11'll •I [nd of Q4 

Suin■riD 4,7 lbl lill • More than Dnl·Thlnl DI ProJ■d R■Mrlfll Acco11111 Bal■IIUI R UM to Adll■H PIIH■ Sab1l■dlan • FClf'111111■1 

IIXIJOUII 
■1rtOR(rn■·NA■.1-11■·Nr,"I.Sr$'5•fY.,rtANDtFl1•·NA·.rn■·'fl!'1·1.Scss•r,.111ru■"Yl!'1·.scsG•1-9.o}JJ 
■1"9•FIU 

■1:16+1l0 

-lrlANIJIF1'• "NA·,n2■-ve1·1.MAXlf-13•ISlS!io-SI Shi/SC S5 r,J.OJ,1111 n■-NA·.011 
-IF[RRORIMAIC{•f-11.-IJJl,•NA•I 

e5UM(F11:F15I 

•UO•f-11 

=5UM1fll.F19J 
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l •:am,.. are lo, illus.trallw p111pm,.-. nnly And are DOI mtendedto 1llus.1r,11e how IIIL; .. IIIUURll In ho• dhl11h11ted would 1w r.1lrnlated. lhese are ROI 
ilCIUll rewftl. 

� p._,u1•rd,11e ol !lhorll!llneOD IJ• A.'loc.Hedlu Pru11'LI M1"\1•1v1• f J-h .. \l' •1o11l,.J,11111111 Ach111!Ve
i!:.....-. r'll!U•,!nld&e al !lho,ellne Cf D l.111 Allaco11, .. 1 Ill Pr,11 ... I R .. "\l!IVII! I Ph.n.l! !la1,,1a,1la11 Ne.I Arl1ii'VL"' 
·, '---
� 
i?,...._ )hu1.,o1i11ecr1Jlo1•• 
� 4mounr o/ Sho,elll,e crn ra, Alll•111ffl ro Pr�r Rese,w .. 
� 4mcMir.l o/ fhOR'line CFO ra. Nlocoled ru :llhatrlllle RrV'lvr•• 

.!.!-. 

� Prol■cl Rn.,.,. Balanm Nfara Dlllrlbutlon1 ID ShaNlln• RH■l"N or ID R■■ch Ph■u S■11d■ctran 

L!:!.._ Dlstlibution ta Sharalln• •••rw at Ph•• Salllllctlon p■, Fln■ncbq: Pl■n S■d:IDn 4.7 lbl 1•111 
L!!!,,___, Amaunl al PIDJlcl ........ R■q111rad lo Ruch Ph ... S■tllf■ctlan 

� PrOJICI ··••n• Bal■ni:• .... , Dldrt�an• to Slraraln■ .. ..,.,. or ID Ruch Pha11 S■bdaclion 

,!.!._ 
� l•1lnnl111 S11-■lln• .... .,,. Bala111:11 

� DllbibullantromProj■ctR■11rwtoSll .. ••••••rw1IPh■11S■ltl1'■cllan 
� Endln& 111 .. 11n1 ••11rw Balance 

i!.!...._ 
� Phase S,1U1laC1lan Achieved .ii fnd ul ChwrlM 
Ii 4.ma11nl Her,.r.red 10 •earh Phase 5.llil.lauiar 

• ru�ds. 111 lh1• !111u, .. "IN11• lll"\ .. "IVI! .ire not avallilble IO be iaed 10 reach PhAP�al1\f,11tk111 
•• rhase Aud11 Complel«I ii Fm.11,f CM 

Scen.arlo 4,7 lb) UIJ • More thin Ona•Thlnl .t Projact R■•rw Accainl B■l■ni:■ ll911uired lo Ach-■ Ph11■ S■lllf■dlon • Fannul■1 

.. 1,CANl1ll}I .NA-.<i:n.-v .. ""·1.MAXICiU•1srs ... srsr.J/S(S!io·G2],01.IFIGJ2•·NA·.on 
•I; I MRIJIIIMAXl·G1l.·ti2JL •NA•I 

-SUMIGIJ GISI 

--Gl4 
aSUMIG11:G19J 
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la,1n11lk"li o111• fur illul.Uatlve purpo1n only •nd •11• 11u11111Nlded 10 lllusUale liowth,: •1111111nl\ lo be> dil.lllbutl!CI would� r .. k 11L.ilL'II. Tht'V' .:ire• 1101 
11111,.ilrMillh\. 

'i 1111!/I enl,111,1• 11I .. hl,11•li11i: (ffl l•• Allocaled tn r10ler. l M, ... , .. v,• II P••..-.e S.dlllJ: u:,n Ach L'VO:• 
� l'11Ul.'l1l,lfl'I' 1,1 .. 1,1 .,�IJM.' crri , •• Allccall!'d lo l'rO,L'I I Mt'll.111¥1' 11 P".ISe !,,,dlltJCIIOR N,,1 ACllll:'VI' 
i,-
-

i!--i!!..- ,hnn-lml"CrfiT�• 

� 4moi1111 •I/ \11,•rlon1• cro Ta• Allacared ro Prolffl ,,...,.,"" .. 

� 4mnunr o/ !il1utl!'� CfD Ira 4'b'olN' ro $hnlrlllll' Hrw•,n•• 

,!!...... 

� PrDJOCI Rlls■rvo l■l■nc■ ....... DlllrlblllloMID ShDNlln■ 1111 .. ..,. or 10 RIIKh Ph•• Salt1ladlm1 

� Dlslrlbllllon to 51!.or■lin■ R■l■r-■ ■I PhaH S11l1ta,11an por F1nanciq Plan s.ct:lon 41111111111 

� Amounl ol ProJ■ot R■HIINI R■qulrodlo ll■■ch Ph■■■ SalllfaCllon 

:fr=- Proj■cl •••• , .. ■.i.nc■ ■ftor DlllrlbllllDn■ to ShDNlin■ .... ,.,. or ID ll■■dl Phaso S■lllfKIIDn 

.!!..,.._ l■1innln1 Shor■lln■ RaMrv■ l■l■nm 

� :::::::�:; ::::,:::::lo Sharolbl■ Rll■■rv■ 11 Ph■M S■tilladlan 

,,..-
L 1•11.1\L' .,., • .,1 .. 11io11 Achleveaat Lnd ol QLwne 
2J A11101111I Ml'lllllll'll lu RL'ilCb rh.ne s.tisl.xtlor 

1 l"u11.1, 111 lhe �Ilene He Meo.111¥1! .. u, 111-1 .w • .i .. 1,1,, '" De US11.-d lu lo:.trh l'h,1\1' ,.itk.lo1, 111o11. 
•• Ph.ne Audll CC1m111!11"1I .i 1"1111 i:1 IM 

Scenario 4.71111 PIii • Mora than On■-Thml ofProJact R■Mrw Account lal■nm Raqulnld 10 Achieve "-■H Salnl■dlon • Formu1■1 

a,,s 
lfXXXIIIJ 
•lffORtlfll•"NA.·.uu-·111,·J.S<S"i•H9.1rtANDfG22•·NA·.uu-�1·tscss-H9.irtHJ1•"Tn":SCS6•H9.o}I} 
•119-HJO 

-Glfi•llto 

••II IANl)(Ci.11• "NA ',ttll•""Ves·J.MAAIM 1•1s1 S"·SLS"I/SLS'i-t•:.i.-1.01.1ri1-122-· NA�.nl) 
•II fkRIJRIMAXl•IIIJ,·112J),'"NA�J 

■suMIHH.H15) 

•G2D•ltll 

-·1114 
■suMIHll.HDI 

, .. o..JOO 
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fa,11nJ!k"'I .are for 1Cln,tr.atrve JU'polft only and••• not 1nt1.'l11k•d to llhauate how lhe amo1111U to I� llr.tr,b11l1.oel wuuld bit 1.1lculJll!d. lhe1e •rC! not 
actwlrl'l�1. 

� l'll!m!nlJlll!OI ShorC!llnrrm TaxAlb1r.atedto Project RC!IC!lffll P11o11,e !lo.1l 1\f,111iun Arhll.'llt."' 
G r•ercC!M.1111! of Sl1111dilll!' ( �D , •• Allocated to P roject R1-.1'IVI" It l'hofte !Ml1\f,1u1an Nat Achieve-

:;-- \hareli11efrr>To11• 
� 4mauft1 o/ Shornn• era ra, Alllll111N110 PrOJ«t �sertt•• 
11 Amoun1 o/ Shm•IH1• cru '"• Allr11111nl 10 \hot�,,..,�•· 

.!.!...._ Projlct ... .,.,. Balanc■ ...... DlstrtbubDmlo ShoNUM R■NIW or ID R■..:h Phll• S■l1d■ctlon 

� Di1trib11llon ID Shoralan■ Re1■rw al PhlN Sadd■ctlon .-, fl1111nm11 Plan s■ctton 4 7 lb) IIHJ 
.!!__. Amount Df Pfojlr.l ■- R■quhd ID R■Kh Phu■ Sabd■dlDn 

!!,__ Projln R■1■rn Balanc■ afl■r DlllrtlludDnl lo Sh••h .... , .. • •• R■■ch Pti■1■ SablfKlmn 

.!!...._ 
,!!,__ ■-1lnni111Shor■Hn■R■NneBalane1 

,!!!__ Dllblltlllian lram Pro)lcl R■1■rw lo ShonllM R■1■rw ■I Pti■1■ Satllf■r.tlon 
.ZO End1n1 Shonlln■ R■1■rn Balanca 

� PhawS.atl1l,1cllan Achll!IK'dat fml1if Qu.ult"I 
.!.t Amo11n: Requ:red t a  Re.ach Ph.a\• ',,rt11,f,11tu,i 

• Funds. In the !il111n-rim� R10\erve ••II! n01.av.1•.1ble to be ui.ed t o  .,,.,,1 Phlfte \•ln.f,1ruon 
•• Pho11e Audit C.u11111k"l1,1 .at Lnd ol Q4 

Sm1111rilt 4.7 lltl 11111-Mare than OM-Third .. Projln .... .,,. Acraanl Bal■nc■ Raqu..d •• Achlav■ Ph••· Satlsf■cdon - FDfflllllal 

tanrxXIO 

111116,nn 

--•fCANDIH11•·NA·.1n-""Yes.·1.MAX1•1:r(SC.S'i-SC.Sl!tl/SC.S't•l:Z].OLll(l,:Z•·NA•.011 
■.ffl:RRORIMAICC•IU. IH).'"NA'"I 

=SUMPll:115) 

•1120•11I 
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i=SUMl11l.l19) 
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h.1111111,1 ,1111101 lllustr•tNe P.•JIO\l!'l 11nly •ml •re not intended to 1111 .. 11111 .. huwthe ,1111oum1 to be dlstuhl,.ct w1111lil be c:•lculated. These are not 
,1r111,1l:es,1lls. 

;:__ l'i!!ltl!Mdl!,t.: al .!l,h1111"1i11eCrD l.1• -.,acatedlo Prawn R, .. NYell Pll.lse).ll11f•t11un Alhk'Vl"I 
iL..- P«re11IJl11! al !ihoielme UU T.u: Alloc.idl!d lo Pro1en Rl!!o�•nn.- II P1"Ke Silllslacuon Not At.hlWl' 

:,__ 
l!.--:i 'll1011dl1=11Crl:'.1•• 
:m::: llmow,r t1/ 5110,•lin• av lu A:lotor,'tl ru ,.,_,,..,, �ww"' 
11 °\111ou111 OJ Shotrin• OD lru Allator1'tl IO Shotdltw Re'Sft'VI' .. 

C 

J.:!___ Proiec• ••••n• Bll■nc■ b■for• Dl1lrlbutio1111D Shorel111■ llll1■rn or lo •■■ch Ph•• Sall1tac1-

� Dl1111bu11onto Sh .. 1111■ •••■1•••'1111■ Sab1tac11Dn par Fin•ndiq:Plans■clmn4.7 lblllil 
� Amount at Projacl R■•n• R■qulr■d •• •■■m Ph11■ Sali�cllon 

r-;- Proj■cl R••n• 1.iance an., Dlstrtbul:1-ID Shor•••• ••••ve or ID •Heh Phi• Saltll■clkNI 

� B■1innl111Shonltn• .... ..,. B■lanc■ 

l11 Dlltrlbuban lrorn Projacl hlllrn ID Sha,■lm■ ••••rn at P111se S■ttltacllon 
rc,-- Enllin1 Shonlln■ Re•n■ lal■nc■ 

F :�;::t�::.:
i

::.:�:�
1

;;!:�:��::.:: 

• hin.JI 1n lhe !,11,m•lln,• Rc-sen,e are not .wa1i.blel,1 l11.• l6ed 10 1e.1Ch l'hne !ll>dl11,f•,111•11 • 
.. llh•"� A11:i1t (11m11M1'11 •I E-nd 01 Q4 

Sc•11111114.7 Cbl liiil. More •h■n DM•Thlnl at Pfo•c:t llllsern Accou111 lalanc• R■aund lo Achl■v■ Ph••• Salldacbon • Fonn111■1 

IIIXXIOO 
.,, fOHIJJ.'■"t1A·.,i,-·N11·J.$($':i•l'J.ll{ANl"l{IJJ••NA·.ui--rr�·,.scsis;•I9_I1-(Jll•·r..•,·.sr .. <r,•19,(IJJJ 
•19110 

■1l&•IID 

-fflANDU.ZZ-■NA".121•"Y1"'1.").MAX(J1J•1scss-scsGVSCS5·1Zl.01.U(J11■-NA".OII 
■lr[RRORIMAIC(-JU.•1.1.il."NA�I 

-SUMIJll:115) 

•12(1+111 

=SUMP1IJ191 

FP Sch 7 -- 30 of 41 

Ql,7 

v .. 



�;:.:::�:;�:.
lor illus.tr•tM• PIA'IX"'"" only o1nd are nol intended to 1ll11Hr,1te howtlll" .. 1111111111., 11, be dht11b11ted w1111ld R! r,1lculJterl Ttese are not 

i!,._ Pe.cen1.111e ol S.horl"lin1•lr1J l.i• Allnra1«1to Pro1«1 Reseivell rMe S.•till.1ctlo11 A1l111"1tt., 
iL_ Pe,cl"M.111" nl 'ih1•1!1ine l�U la11 AUocaled to Pro1«t R,urv. 11 PMI' !i,.11\1•1tion Nol Achieve-

.!.,._ 
L-
L- ihorelinecrn1 .. • 
L.!!!,.__ Amnunl o/ \hou•bnr C�D Ira Allocored ro Pro,ri.r Rr11•n,..•• 
Ll!,__ 0\lnnunrnf\hn,rbnr OD loaAllocorriJru!'hulrhnr Hrll'lvr .. 

L.!.!.._ 

� ProJ■ctlalllfN lallnceNfDf• Dlltrlbudo1111DSharallna ■--rwarlDRaach PhllHSalllfadlon 

� DU.llibullan ID Sha,-l1n■ R■Mrw at Phue Sattlfactlan per Flnenall Plan Sectlan 4.7 lb) 1111) 
� Amaunl al PraleCI .... , .. Ra1111nd ID Ruch Ph- Satldactlan 

16 PraJ■CI R■Mrv■ lalanc■ aftllr Datrlbutlon1 ta S-■1111■ ■--nni ar ID Raach Ph•• Sat11tac11Dn 

� 
� a■1tnnl111 Sh.,.lin• ReMrw ■-IIM■ 

� Dbtdbutl1111 from Pra)Kt ReMrw ID Sllorelm■ R■1■rw al Ph■sa Salllfactlan 
� End1n15haralln■ •••rw lallnce 

,!.!.._ i!!,__ r11.11eS.a1lsl•ctio11 Achb.'VL'li ,II' t-11dofQu.i1IP1 
I.I ll.1no11n1 RL"tlllllf'd In Rl.'dCh Ph.ne S.111s l•ctio1 

• runds In the S11,111-li111"' R,-.,.vt' ,.n, 11u1 .aH.,Jbl• to be usea 10 1e.acn rhi11e S.nls.lo11 t�•11. 
•• Ph•se Audit Compk.'1111..t lml 11f Cl4 

Snnarla 4.7 (bl lill)- MIIN than 01111-Thlnl of Pto•ct ReMrw Accounl Balance R11411lrecl to Achieve Phn• S.tllfactian • Farmula1 

UXXXIXI 
• •II-IOR(Kll••NA".Kll••No•J.SCSS•A!J,/f(ANt'J(I.'! •Nli".ll'.'.!•-r,,., "J.S(lS•Q.11 (ll'U•"Yr.,"'.SC.S6•A'9.t1}1J 
•"'9·11JO 

11 fflAND(IJJ•"NA".X/2.-Y1."l").MAXlkl:l"(Sl.Slli Sl.SbWS'o·K1\Dl.ll(k:Z:Z_..NA" .011 
-lrfkRORIMAXl•KU.•k1:11. �NA") 

::5UMIKU:K15t 

::5UMl111:lllt 
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5 
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-

7 
8 
-

JO 
-

11 
-

12 
-

13 
-

14 
-

15 
-

16 
-

17 
-
18 
-

19 
7ci 
-
21 

1--
23 

Examples are for illustrative purposes only and are not intended to illustrate how the amounts to be distributed would be calculated. These are not actual results. 

B I C I D I E I F I G 

Scenario 4.7 (bl (iv) - Project Reserve Account Balance Not Sufficient to Achieve Phase Satisfaction 

Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Achieved 
Percentage of Shoreline CFO Tax Allocated to Project Reserve If Phase Satisfaction Not Achieved 

Shoreline CFO Tax• 
Amount of Shoreline CFD Tax Allocated to Project Reserve•• 

Amount of Shoreline CFD Tax Allocated to Shoreline Reserve .. 

Project Reserve Balance before Distributions to Shoreline Reserve or to Reach Phase Satisfaction .. • 

Distribution to Shoreline Reserve at Phase Satisfaction per Financing Plan Section 4. 7 (bl (iv) 

Amount of Project Reserve Required to Reach Phase Satisfaction 

Project Reserve Balance after Distributions to Shoreline Reserve or to Reach Phase Satisfaction 

Beginning Shoreline Reserve Balance 

Distribution from Project Reserve to Shoreline Reserve at Phase Satisfaction 

Ending Shoreline Reserve Balance 

Phase Satisfaction Achieved at End of Quarter 
Amount Required to Reach Phase Satisfaction 
• Funds m the Shoreline Reserve are not available to be used to reach Phase Sat1sfact1on. 
•• Phase Audit Completed at End of Q4 
••• Per Financing Plan, percentage of Shoreline CFO Tax allocated to Project Reserve remains at 75%. 

75% 
50% 

Qtrl 

1,000,000 
750,000 

250,000 

750,000 

-

NA 

750,000 

250,000 

-

250,000 

NA 
NA 

Qtr2 Qtr3 Qtr4 

1,000,000 1,000,000 1,000,000 
750,000 750,000 750,000 

250,000 250,000 250,000 

1,500,000 2,250,000 3,000,000 

- - -

NA NA NA 

1,500,000 2,250,000 3,000,000 

500,000 7�0.000 1,000,000 

- - -

500,000 750,000 1,000,000 

NA NA NA 

NA NA NA 

I H I I I J I K 

QtrS Qtr6 Qtr7 QtrB 

1,000,000 1,000,000 1,000,000 1,000,000 
750,000 750,000 750,000 750,000 

250,000 250,000 250,000 250,000 

3,750,000 750,000 1,500,000 2,250,000 

- - -

(3,750,000) 

- 750,000 1,500,000 2,250,000 

1,250,000 1,500,000 1,750,000 2,000,000 

- -

1,250,000 1,500,000 1,750,000 2,000,000 

No No No No 
10,000,000 - -

• • •• Financing Plan anticipates that after Project Reserve Balance has been depleted, bonds would be issued against ongoing annual Shoreline CFO Tax allocated to Project Reserve with bond proceeds applied to reach Phase Satisfaction. 
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Examples are for ilh,str•1:Va purposes only and are riot 1rle11ded lo illustrate how the arnounts lo be dl1,l11l111ted would be calculated These are nal aclual resullS. 

Per�11:a1e ot Shoreline CFO Ta11 Allocaled to Projed Reserve If Phase Sa11sfaction Achiaved 

i'eram1111e o� Shoreline CfO Ta11 Allocalea to Project Reserve If Phaso Satls�accion Not Achieved 

Shmellne CFD Taa • 
An1ounr of Shouihne CFD Ta• Allocat.d

0
fo P�rr R.1en-eo• • 

Amounr a/ Sho,.hnr CFD To• Allocared to Shore/me Rfoserw• • 

Proj■cl Ra1a1w. lal■nre baloni Dl1tnbutlon1 ta Shoralln• R•s■rv■ or to R■ach Ph .. S.ll1lactJon• .. 

Dtstrlbullon lo Shoralln■ R••rva ■t Ph•• Satisfaction par Fln■ncin1 Plan Sadlon 4.7 Cb) Clv) 
Amount al PtoJ•d R■s■rve llaqulrad to R■ach Ph•� Satisfaction 

Projll,1 R■s■rva Balanc■ ■ft• Dlltribullons to Shorallna R••rve or to Raach Ph•• Satllfactton 

Ba11nnln1 Shoralin• R•••rva Bal■nc■ 
Dlslribulion from ProJact R■s•rv• to Shoralin• Ru•rv• at Ph■• Satisfaction 
Endin1 Shor■Hn• R■sarva B■l■nc• 

Phase S,Hisl11i:1ion Achieved al End of Quarter 
Amounl Required to Reach Ph.aH S•llstactlon 
• Funds in thl! Shoreline Raserve aro nol available t0 be useo 10 reach Phase S■tislact;on. 
'' Phase Aud,t Corrpleted ■1 End ol Q4 

• • • Per Flnandng Plan, percent11e of Shoreline CFO Ta11 allocated 10 Projecc Rasarve remains at 7S,C,. 

•' •• Finana"I Plan anticip11es 1h11 altar ProJect ReH:rve Balance has been dapleted. bonds would be issued apinsl on1oln1 annual Shoreline CFO Ta. allocated to Projact 
Reserve wilh bond proceeds applled to reach Phase S11isl1c1ion. 

0.75 

o., 

Scan■rio 4.7 Cb) (iv)• ProJ•ct Rasan,a Account ■■lane• Nol Sufllclant to Achlave Ph••• S.tlsladlon • Formulas 

Qt,1 

1000000 
=1'(0R(02'=·NA�D21•·No·J.$CS�•o9,,r1AND(CZZ•·NA·.a11-·r.s•J.$C$S•o,.,F(D'2:1•Y•s�$C$6•0,.a,, 
=09-DlO 

=CJ6+DJO 

•-IFIANDCC2z=•NA·.022 .. -v.,·,.MAX(D13·CSCS5-SCS6)/SCSS-D23.0),IFCD22=·NA·,on 
•IFERRORIMAXC•DU,-DZ3J,•NA•J 

o:SUM(DU:D15) 

=C2o+011 
=-D14 
o:SUM(D11:D19) 

NA 
NA 
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[,.am pies are lar lllustraliva purpow1 only ■nd ■re nol intended to illus11ate how the ■mounts to be d.slrlbuted would be calculated. These are not actual results. 

� P■rcenta1■ of Shorelln■ CFD Ta, Allocated to Project Reserve II Ph■se Satisfaction Achieved 

f---- Percenta1e of Shorellne CFD Tax Allocat■d to Project Reserve If PhHe S•lisfaClion N::it Achieved 

• 

!,__ Shoreline CFO Ta•• 

r ::::: :: ;::��:: �: ::::::::::;,:;,:.: .. " 
.!!,.___ Project RHarve B■l■nca b■fora D.lstrlbutlan1 ta Shoralln■ R■1■nr■ or lo R■ac.h Ph■1■ S■tllfactlon• .. 

,!!__ n111ribullon to Shoralln■ R111■n,■ ■t Phu■ Satllfac:Uon p■r Fln■ndn1 Plan S■dion 4.7 Cb, (iv, 

.!.!_,_ Amount of ProJ■rt R111arv■ R■qulred to R■ach Ph•• s■tlslactlan 

1 G Proj■ct R■1■rv. B■l■nc■ ■ft■r Dlltrlb11tlan1 to Shonlln■ R■s■rv■ or to R■■ch Phm■ S■tl1t■dion 

:ff:: 
18 B■Binnln1 Shoralln■ R■■■rve Balanc■ 

i;-' D.lstribution tram Pro,-d R■s■rv■ ta Shor■lln■ R■s■rve ■t Ph■N Satisfaction 
-r [ndln1 Shorelln■ R■s■rv. B■lanc■ 

E Phase Satls.lactlon Achieved at End ol Quarr■r 
23 Amount Required ro Reach Ph■se Satisfaction 

• Fund, in the Shoreline Reserve are nor ■vailablo to be us■d to reach Phase Satisfaction 
• • Phase Aud,r CompletlCI at Cnd al Q4 

• • • Per Financin1 Pl•n. p■rcent .. e of Shoreline CFD T■• allocated to Project Reserve romalr,s at 75,. 

• • • • Finandna Plan ■ntlapates that after Pro1ec1 Reserve Balance has been depleted, bonds. would be Issued aplnst Ol'IIOln,: annual Shoreline CFO Ta" allocated to Profect 
Reser.re wtlh bond proceed, applied \0 reach Phase �l\g{ac\lan. 

IScen■rto 4.7 (b, (Iv,· ProJ■d R■1■rv■ Account B■l■nc■ Nol Sufl'icl■nt to Achl■v. Ph■1a S.tl1f■c:Uon • Fonnulm 

r Qt,2 

1000000 
=IF(OR(E22=•NA•,E22=•No•J,$C$S•E9,IF{AND(D22="NA'�E22="Yes•J,$C$S•E9,IF(E12="'Yes'�$C$6•E9,0J} 
=E9-EJ0 

=D16+E10 

=•IFIAND!D22=""NA' .F.ll=•Yas•J,MAXlrJ3•1SCSS·SCS&I/SCSS [73.C).IF([22■'"NA",OI) 
=IFERROR(MAX(·E13.-El3),•NA•J 

-SUMIEU:ElS, 

=D20+E11 
=-E14 
-SUMIE11:El9, 

NA 

NA 
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I 
I 
I 
I 
I 
I 
l 
I 

E••m11les •r• for illustra11ve purposes onty and ire not intended to illustrate how the ■mounts to be distributed would be calculated. These are not actual results. 

l111r.:t11:ta10 of Shorel!ne CFO Ta11. Al!ocated to Prajecl Reserve It Pllase Sarlsfaaian Achieved 

Percenta1e of Shoreline CFD Ta. A1loc11ed to Projer.t Reserve If Phase Satisfaction N01 AchievPd 

Shoreline CFO Taa • 
Amount o/ Sl101f'hllf' CFD Ta. Allocah>d ro �er lwsnv.•• 
4rr.ounr of Sh0tf'line CFO Ta. AJlc,:ated to Shanhn• R.s•rw• • 

Project Reserve Balance bafora Dlslrtbutions to Shoralln■ R1111nre or to Reach Ph•• S.tlsf■dlon••• 

Distribution ta Shanilln• Allam al Ph•• Satlsfactlan p•r Fln■ndn1 Pl■n s.ct:lan 4.7 (bJ (Iv) 
Amount af Prajad lllls•rva Rllqulnid ID llllach Ph■sa Satllf■ctian 

Pral•ct R■1■nra B■l■nc• ■fler Dl1trlbuUan1 ID Shanillna R••.,,. ar ID R■ach Phu• Satlsfacllan 

B•1lnnln1 Shar■llna Ru■,,,. B■l■nc• 
Distribution from PrajKI R111sanre ta Shanilln• R•sarva •I Ph■• Sallsf■ctlan 
Endin1 Sliar•llna lllls•nra B•l■nc• 

Phase Sat1sfact1on Achieved al End ol Q11a,1■r 
Amau11t Required ta Reacn l>hase !i,allslacllon 
• Funds in the Shor•lin■ Res■rvo are not available ta be used 10 reach Phasa Satlslattlon . 
.. Ph•se Audit Campletea at lnd o1 04 

• • • Per f-inancina Plan, percentaae of Sn0•eline CFO Tac allocated ta Project Reserve rema;ns at 75% 

•• • • Financlna Plan anticipates that aUer Project Res■rva Balance has been de�eted, bands would be Issued a1alnst ongoing annual Shoreline cro Ta• allocated to Pra;■ct 

R•s•,v• with liand proceeds app!le::t to reach Pn■se S11tislaC"�ion, 

Scenario 4.7 (bJ (Iv • Pro)act ReNrve Account B■lanc■ Nol Sufflcl■nt ta Achieve Ph•• Satllfai::tlan - Formulu 

QtrS 

1000000 

=IF(OR(F22• ·NA '",F22= "No "J.SCS'5 "f9,lr(AND(fl1="NA '",F22•"Yl!'S '"J.Scss "F9,IF(f22='"Y•s '",$CS6"FJ,O}}. 

::F!J•fJO 

=El&-tflO 

=-1FIANDIE22="NA",F22•�es"),MAX(F13•(SCS5-SCS&l/$CS5-F23,0),1FIF22="NA",011 
=IFERROR(MAXI-F13,-F23J,•NA"I 

�UM(F13:F15J 

=E20+F11 
=-n4 
=SUM(F11:F11J 

NA 

NA 
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E11amp:es are far illu1tratlve purposes only and are not intend11d ta 1lluslrale haw lhe amau.,u to De di1,lr1buled would be calcu!ated. These are not actual ret.ults. 

� Percen1a1e of Shoreline CFO T .u: 
_
Allocated to Projec1 Reserve II PhHe Sal isl action Achieved 

� 
Percen1•1e al Shoreline CFO Ta11 Allocated to Project Reserve II Phase Satisfaction Not Achieved 

,.---
9 5hmellne CFD Ta,• 

� Amount of Sh0t•lin• CFD Ta1r, Allacoted fa Proj«t R•se,w• • 

� 4mount of ShmTline CFD Ta, Allocored fa ShatthM Re•rw • • 

a.,__ 

13 Project R■Hrve Balance bllfDr■ Distributions ta Sharellne Reserve or to Reach Ph••• Satisfaction• .. 
,-

� Di1lribulion lo Shor■llne Reserve at Phu■ 5.,,tllfactlon par Fl1111ncln1 Plan Sadlon 4.7 lbJ (lvl 

� AmDUnl af PraJect R■llll'V■ Requlr■d ID ReKh Ph•• Satllfacllon 

16 Project Reserv■ Balance ■fl■, Dutributlans ui Shoreline R■1erve Dr ID Reach Ph••• Satlsfecttan 
17 
18 Bealnnin1 ShDNlllne Reserve Balenca 
19 Dillribullan from Project R ... rve ID Sha,.llr1e R■Mrve at Ph■M Satl1fedlan 

:� 
Endln1 ShoreUne Res■rn lelanca 

22 Phase Satisfaction Achieved al End of Quarter 
23 Amount Required to Reach Phase S•Usladion 

• Funds In the Shoreline Reserve are not available to be used to reac,1 Phase Salislaction. 
• • Ph•se Audit Completea al End of Q4 

• • • Per Financina Plan, percenta1e of Shoreliri• CFO T111 allocated to Pro1ect Reserve remains al 7'i% 

• • • • Flnancina Plan anticipates that after Project Reserve Balanu, has been depleted, bonds would be inued a1ain11 on1oing an11uo1I Shoreline CFO T,111, allocated to PraJect 
P.eseNe with bond proceeds &pplil!d to react!. Phase Satisfaction. 

I G 
IScenarto 4.7 lb) llvJ • Pra)ed Re1ern Account Balanc■ Not Sufftr.lent ta Achleva Phase Satisfaction• Formulu 

Ql,4 

1000000 
■IF(OR(G11:1"NA",GZ2=•No"J.SCSS•G9,lf(AND(FU=•NA�,G22="Yes"J,$C$S•G9,IF(U22="Ye1·�$C$6•Gg,0JJ 
.sGJ-GJO 

=Fl6+G10 

=-1FIANOIF22="NA•,G22="Yes").MAXIG13•(SC$5-$CS&I/SCSS·G23.0),IFIG22="NA",OJI 
=lrERROR(MAXl·G13,·G23I. "NA') 

-SUMIG13:G15J 

•F20.G11 
•614 
-=SUMIGH:G19J 

C 

NA 
NA 
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E'll.am1,les irt1 for ilh.stra1Ne purposes only •nd are nol intenaed to illuslr•le how the amounts to be distributed would be calculated. These •r• nol actual results. 

?ercen1a1e of Shorellne CFD Tax All.:,catod la Pl'qect Reserve II Pha,,e Sa1lsfactlan Achieved 

ShmelineCFD la'II.• 
,lmour,r r;/ Shweline CFO Ta• Allnr.a!•d !o P,ojecr ffeseu,e•• 
"4niounr of Sl:o�lin• CFO Ta, �llot:a!ed to snor.1,� R,,•rw"'"' 

Praj■ct Reserva B■lanc• b.,an Dllt:rlbutlDns ta Shar■lin■ Re1erv■ ar to R■ach Ph•• S■tllf■ctlan••• 

Dls.trlbullon ta Shar■lin■ Re•rva ■t Phu■ S■tllf■ctlan p■r Flnenr.ln1 Pl■n S■dlan 4.7 (bl (lvl 
Amount at Proj■ct R■,.,,. Required to Reach Ph■• S■tldactian 

PraJ■ct R■1■rv■ l■l■nc■ ■ft■r Dlltrlbutian1 ta Shar■lln■ R■1■rv■ ar to Raech Phase S■tllf■cttan 

B■1lnnln1 Sharelln■ Rnan,a Bal■nc■ 
Distrlbullan from Praject R■1■l'VII to Sharelln■ R■•l'VII et Ph■1e S■tld■ctlon 
Endln1 ShareUn■ R■1■n,■ l■l■nc■ 

Phi115e Satlslact1an Achieved at End ot Quarter 
Am0u111 Reqi.:ired :o R .. cn Phase !!oatislac1ion 
• Fun,.!1, in lh• 5110,ellne Reserve are not av•i ahlo 10 be us.ed to reach Ph•\• Sa111ofact1on. 
•• Phase A.idit Cornpleled at End of Q4 

••• Por Financing Plan, percentaae al Shorellne CFO Ta" allocated to Project Reserve remains 11 75% 

.. 11 finandn1 Plan ant1cipale1 ln•I after ProJed ,-,eserve B•l•nce hH been depleted, bonds would bi! Issued a1alnsl qoing •nnual Shorellne CFO Tax alloeiled to Profed 
Reserve with bond pracelfd1 applil1d lo reach Phas• Sa111rac1ion. 

Scen■rlD 4.7 (bl I • Pra)■d Ra•rv• Account B■l■nce Nat Sufflcl■nt to Achl■va Ph■1■ S■tllf■ctktn • Farmul■I 

Qt,5 

1000000 
,,,,,_.(OH!H22='"NA".H22,."No•J,5C'$5"'H9,lf(AND(G22,."NA"",H2::!= "'Yf's"'J.SC$5"'H9,IF(H22="Y•1•�$C$6•H9,0JJ. 
=H9•HJO 

=G16+H10 

••IFIANDIG22="'NA"',H22="'Yes"').MAXIHU•ISCS5-SC$ 6)/$CSS·H23,0),IF(H22="NA•,o)J 
:a1FERROR(MAXI-Hl3.·H23).'"NA"') 

•SUMIH13:H15I 

=G20+H11 
••lt14 
r=SUM(H11:H19I 

lllllOllllllll 

No 
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Ec•mples are lor illustratlve purposes only and ilnt nat intl!rlded to blu�tr■te haw t"le ■:T"ounts to t:e d"strl:, .. ted woulc be calcul,ated. Thesl!' are not at.tual results. 

i,!.....- Percenta1e of Shorelin■ CFO Tilx Alloc,ned to Prc1ec1 Reserve If Phase !ioa1ls'ac1i011 Achiovt-rl 

6 Percenta10 at Shor•ilne CFO T•• Allocated to Project Reserve If Phase Satisfaction Not A,hieved 
,,..-

t= 
.; <;noreline CFO TH• 
!O ,\moun: of Shattline CFD Tac Allacared ro Ptajecr Reserve•• 
H .,mourir of Shonlme CFD Tm. Allocated to Sliattli,w Re�rveu 

12 

I :I ProJad R■s■rv■ Balance b■fDr■ DlllrlbutlDns ta Shor■llna Ra11■rv■ or lo Ruch Pha1■ Satisfaction• .. 
,--

I & Projad Ras•� B■lanc■ aft:ar Dlltrtbullon1 to Shonlln■ R••rv■ or lo Ra■ch Ph■s■ Satisfaction 
i;--
18 B■1lnnln1 Shor■lin• Rasarv■ Balance 
I IIJ Distribution fram Prajlld Ru■rv■ lo Shar■llna R■urv■ at Phas■ Satlsfact:IDn 

�� 
Endln1 Shor■llna Ruan,e B■l■nc■ 

i!L-- Fh•se 'S.allsfactlon Achieved at End of Quan■, 
:.i3 Amounl Required to Re.11ch Phase Satisfac1ion 

• Fu11ds in the Shoreline Reserve are not avallab!■ to ba us1111d 10 re•ch Phase Satisfa::ticn. 
u Phase Audit Camplotad ,at End ol Q4 

.. • Per Financing Plan. percenta111 ol Shoreline CFD Tax allocated to Pr01ect Reserve remains at 75%. 

•• • • Finilncin1 Pl•n •nlicip•tes thal after Project Rese,ve Balance has bean dr=pleleJ. bt.nd, w:,ulc be 1ssuert •1a1nst 0n101"1 a•11•ual !:ionore=lne Cf-0 fax allocated to Project 
Reservt- with bond proceeds applied to reach Phase Si1tiSli1,•1:on. 

l5c■narla 4.7 lb) lh,) - Pro)ect R■1■rv■ Account Balance Not Sufficlant to Achlava Ph■1■ Satisfaction - Formul■1 

Qt,& 
IIJOllOOO 
•IF(OR{l22.:.•N1i•,111.•No·'J,$C$S"l9,ll-(AND{H11=•NA•,122=•"res"},$C$S"19,IF(l11=•'res•,$C$6"19,CJ}} 

=19-IJCJ 

=H16+110 

=-IFIAND(h22=rNA•,122='"Yes"'),MAX(lt�•ISCSS-SC$6)/SC$5-1:!3,0),IF(12::!••NA•.ol) 
=IFERROR(tJIAX(-11�,-12�).'"NA"'J 

=SUM(llJ:115) 

=1120+•11 
=-114 
=SUM(lll:119) 

. ... · 

No 
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fc,.m.,les ar■ far ll!ustrat1ve purposes 0nly and are :iot l"tonded :o illustrate how the ,.mounts ta ba d1&:r"buted wo .. ld ::1e c■lc.,l11tec:1. These are not actual results. 

Pe1c1H:.tilge of Shoreline CFD T ,.., Alloca.:ed tc. Project Reserve II Phase s .. tisl•�tlon Achieved 

Per:e.ntage of She reline CrD ia11 AH orated tc Project qeserve II Phase �Rtistactior. Not Achieved 

Sh.i,e inaC:F-1) TaA• 
,\,r.-,unr a/ :Sl,orttlmtt CFD Ta• All.xated ,., Pr.,jn-1 RrJirrvr• • 
.\mnc.nt ,-,J \hotttlintt CFD TD• Alloca�d ro Shoreline Hrittl\"f/ • • 

PraJ■d R■■arva B■l■nca b■fora Distribution■ la Sharalin■ R■1■rv■ or to R■■ch Ph .. S■tl1f■ctlan• .. 

DIJitrlbutlati ta Sharalln■ R■1■n,a ■I Phu■ S■llstact1an p■r Fln■ncin1 Plan Section 4.7 (b) (lvl 
Amount at ProJ■d R■■■rva R■qulr■d la R■■ch Ph■■■ Satlsf■chan 

Projacl R■1■rv■ B■l■�c■ ■tt■r Di1tribulian1 la Shar■lln■ R■s■rv■ or to R■■ch Ph-■ Satllfacllan 

Be1innin1 lhorelln■ R■1■rv■ B■l■nc■ 
Dlslributior, tram Pro.f■cl R■l■rv■ ID Sharalln■ Ruarva ■t Ph■■■ S■llsf■cllDn 
Endln1 Shar■lin■ Rnerva a■l■nc■ 

?hase S11tisl■clion Ach:ev■d at Fr-d :if Qua•ter 
Amo,,n: Required lo Reacn Ph•1e S•lis!aL11on 
• f-unds in :t:.e Shcreline RuPrv■ aro not ava ,able to be used lo ·e•c•• Phase Satisfaction. 
• • P11ase Audit Camp"eteci at End of Q4 

••• Por Fi.,anci.,I Plan. percenta1e ul 5horell""•CFD Ta11 allocatea to Project Reserve remains at/�%. 

• • • • J'"nano::1111 Flan articipates tnat after Project =I Herve Bal,1nce has DHn depleted, bonds would =ie lssuea agal�st cn1oina annu•1 Shcre!lne C:FD Ta11 allocated to Project 
Re!.erv■ w;1h band proceeds ■pDlled tc re•:h Fh•sR Satisfaction 
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EAamples •r• fur illuslr■1ive p1.,rposes cnly •nd •r• ncJI' intended to illustrate now the •n1r,u"l:1, lo be dislr1buled would be calculated. TIH!'\P •n, "01 ■ctu■I results. 

� Per�e11ta1e of Shorellne CFD Tax Alloc•led 10 Proje;::t Reserve If Pnasa Sali\1•clion A:hieved 

6 Percen1■1e o! !ionorelina CFD Tax Al•oc111ed to Proiect Reserva If Phase Satisfaction Not Achieved 
,,.--
>;;--
L ShorebneCf-D la,• 
iO Amou,,t u/ Shorebne CFD Ta.,, Alloca�d ro Projrct R.sen�• • 
E:: .\mounr o/ S1i0ttl1ne C."FO ra, Alloca�d to Shottbrw ,-serve•• 

� Projacl R■s■rv■ Balance b■fara Dtdrlbutlon1 ID Shatalln• R■s■l'VII ar ID Rll■ch Ph••• S■tlsfactlon•n 

• Fund, in the Snoreline Reserve art1 n.:i: av•il•bl• to SJ• used to reach Pha!W! SatMaL":10"'. 
• • Phase Auait Compla:ad •t Ena of 04 

••• Per f-inandn1 Plan. pt1ruin1�1• cl Shorel,ne Cf-D 1a, ailocalud ta Pr:JJl!:1 RHerv• r•ma·ns at 75,,.. 

••• • Financing Plan anllcipates ttlal aftt=r Projad Ras•rv• Balance has been deplulLoJ. bend, would oe 1ss1.,ed ■pins: onjllolnjll ilrmual SharPlinP (r[: T■• a,loc■lea to ProJect 
Reso,ve with bond proceeds applied 10 raacn Ph•se sa;:sfactian. 

ISc■n■rto 4.7 (bl (Iv)- Protact Rlls■rv■ Account Bal■nc■ Nat Sufl'icl■nt ta Ach1■va Phu■ S.tlsf■cHan - Farmulm 
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ODA Exhibit Dl 

Permitted Exceptions 

In reference to: Chicago Title Company's 9th Amended Proforma attached hereto as 
Attacl,ment 1. 

Schedule 
Document Master Lease Parcel Lease/Fee 

Descri(!tion and Overview Transfers 
B: 

Recording Data-

2. Taxes for the fiscal None levied as the property was NIA as of Close of NIA as of Close of 
year 2017-2018 vested in a public entity. Escrow Escrow 

._·, Mello Roos Any special taxes/assessments Permitted Pem1itted .,_ 

Community will only affect the Property Exception Exception 
Facilities District. post-closing. There are no 

special taxes/assessments 
currently due on the Property 
because it is held by the City 
and County of San Francisco. 

4. Supplemental Approved, subject to Title Permitted Permitted 
Tax�s Company adding the phrase _Exception Exception. 

"re.mltingfrom changes of 
ownership or completion of new 
construction occurring after the 
date of this policy." 

5. Any adverse claim Permitted Unpermitted 
based upon the Exception Exception, provide� 
assertion that some that matters 
portion of the land disckis�d by the 
is tide or . .  Tru�t Termination 
submerged lands. To be eliminated after trust Patent recorded 

exchange. pur�uant to the 
Trust Ex<;hange 
Agree!}lent will _be 
a Permitted 
Exception. 

6. Any adverse"claif!l Permitted Unpermitted 
based upon the. Exception E?Cception, provided 
assertion that any To be eliminated after trust that matters 
portion of said exchange. disclosed by the 
land was not )"rust Termination 
tideland that was P*tent recorded 
available for pursuant to the 



Schedule Document Master Lease Parcel Lease/Fee 
Descri(!tion and Overview Transfers B: 
Recording Data 

disposition by the 
·.

Trust E�change 
State of California. Agreem�nt 'Yill be

a Permitted 
. 

Exception. 

7 .. Rights and P�rmitted Unpermitted 
Easements for Exception Exception, provided 
Commerce, that" matters . 
Navigation and disclosed by the 
Fishery. Trust Termination 

To be eliminated after trust Patent recorded 

exchange. pursuant to the 
Trust Exchange . 
Agreenient will be 
a Permitted 
E�ccptiori. 

THE FOLLOWING ITEMS AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBE°D LAND· 
LYING. WITHIN ASSESSORS BLOCK 4052, LOT 1: 

9. Easement recorded An easement from the Columbia Pern1itted Not applicable; 
November 26, Steel Company (''Grantor") to Exception exception does not 
1940 in Book. the City and County of San affect any 
3689, Page 185. Francisco ("Grantee'') for the Development 

.purpose of the construction, Parcels. 
maintenance and operation of 
sewers and all appurtenances. 

10. Covenants, Quitclaim fron1 the United Pennitted 
Conditions and States of America (''Grantor .. ) Exception 

Not applicable; Restrictions to the State of California acting 
appearing in a through the San Francisco Port 

exception does not 

Quitclaim Deed Authority ("Grantee''). 
affect any 

recorded Development 

November 13. 
Said quitclaim deed is subject to Parcels. 

1967. at 26523 in the following:. 

Book 8192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
record. 

Together will all and singular 
the tenements, hereditaments 
and appurtenances thereunto . 

belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents, issues and 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers 
B: 

Recording Data 

profits thereof, and also all the 
estate, right, title, interest. 
property possession, claim and 
demand whatsoever, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof. with the appurtenances. 

Together with those items of 
personal property presently 
located at the said Department 
Reserve Plant, DOD #46, 20th 

and Illinois Streets. San 
Francisco, CA. [Note: Those 
items of personal property are 
listed on Exhibit A attached to 
the document.] 

It is the intention of the Grantor 
to convey to the Grantee all real ' 

property, personal property and 
improvements of whatsoever 
nature owned by the Grantor 
and located at the facility : 
known as Departmental Reserve . 
Plant, DOD #46, 20th and 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
duly determined to be surplus 
pursuant to the General Services 
Administration for disposal 
pursuant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat. 377).

1-1. Conditions, Permitted Unpermitted 
restrictions, Exception Exception; 
Easements, provided that 
Reservations and matters disclosed 
Limitations and by the Trust 
Rights, Powers, Termination Patent 
Duties and Trust To be eliminated after trust recorded pursuant 
contained in the exchange. to the Trust 
Legislative Grants Exchange 
and by law as.to Agreement will b� 

· the land or any a Permitted 
portion thereof Exception. 
acquired by the
City and County of
San Francisco, by



Schedule Document 
Descri(!tion and B: 
Recording Data 

Chapter 1333 of 
the Statues of 
1968, as amended 
by Chapters 1296 
and 1400, Statutes 
of 1969 and by 
Chapter 670, 
Statutes of 1970. 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, 
and such 
Revcrsionary 
Rights and Interest 
as may be 
possessed by the 
State of California 
under the terms 

, and provisions of 
said Legislative 
Grants, or by law. 

12. Agreement
Relating to
Transfer of the
Port of San
Francisco from the
State of California
to the City and
·County of San
Francisco recorded
January 30, 1969
at R40413 in Book
B308, Page 686.

Master Lease 
Overview 

" 

-

Document sets forth the tem1s Permitted 
and conditions and obligations Exception 
by and between the City and 
County of San Francisco (the 
"City'") and the Director of . : 

Finance of the State of 
California acting f�r and on 
behalf of the State of California. 
and assisted by the Secretary for 
Agriculture and Services of the 
State of the State of California 
and the San Francisco Port 
Authority relating to the 
Transfer of the Port property to 

. the City from the State of 
California. 

To be eliminated upon trust 
exchll!lge. 

.. 

. .

Parcel Lease/Fee 
Transfers 

. . 

. .

lJnpermi�ed .

Exceptioi1; .

provided that · . 
matters disclosed 
by the Trµst 
Tem1ii1atioit Patent 
recorded· pursuant 
to the Trust · 
Exchange 
Agreement will _be 
a Permitted 
�xceptio�. 

' 

. ' 

.. 

. .. 

THE FOLLOWING ITEMS AFFECT THOSE PORTION OF THE HEREIN DESCRIBED LAND LYING 

WITHIN ASSESSORS BLOCK 4111. LOT 4 

13. Judgment Quieting The People of the State of . Permitted Permitted 
Title, San California vs. The Bethlehem Exception Exception 

: 



Schedule· 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers· 
B: 

Recording Data 

Francisco Superior Pacific Coast Steel Corporation 
Court Case No. et al. 
401394, recorded 
April 16, 1954 at 
C63570 in Book 
6359, Page 235. 

15 Permit recorded Revocable permit granted by t�e Permitted Permitted 
July 25, 1967 at Department-of Public Works to Exception Exception for 
Q4404 in Book Bethlehem Steel Corp. for the benefit of Port 
B l62, Page 939. construction and maintenance of property; however, 

.. 

a private force main in 20th if required. it will 
Street to serve Blocks 4111 and be treated as an 
4046. Permit is conditioned on Easement Action . 
a 12,000-gallon per day under DDA §8. l(e). 

, maximum daily flow rate, and a 
i SO-gallon per minute 
maximum flow rate. 

16. Corporation Grant A Grant Deed from Bethlehem Permitted Permitted 
Deed recorded on Steel Corporation to the City Exception Exception 
December 16, and County of San Francisco. 
1982 at D275576 

Conveyance is subject -to liens in Book D464, 
Page 628. for general and special county 

and city taxes for the fiscal year. 
July I, 1982, to June 30, 1983. 

All subject to all easements, 
cqvenants, conditions and 
restrictions of record. 

Further subject to any matters 
that could be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real ' 

property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 

· of the public or federal or state
governments ..

Subject, further, to
.
the effect of 

; 
the following unrecorded
instrument: Grant of Right of
Way dated September 30, 1966, ·
from Bethlehem Steel
Corporation to the United States 
of America.



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers 
8: 

Recording Data 

17. Street The City and County of San . Pem1itted Permitted 
Encroachment Francisco Department of Public Exception Exception for 
Agreement Works granted a Street benefit of Port 
recorded on July 6, Encroachment Permit to property (including. 
1976 at 201074 in Bethlehem Steel Company Parcel K North); if 
Book C 196. Page affecting Block 4046. Lot 1; Parcel K North 
780. Blk. 4110, Lot I & Blk. 4111, becomes an Option 

Lot 2 located on both sides of Parcel under DDA 
20th Street east of Illinois §7.9(b), then if 
Street. required, removal

Encroachment affects a fence 
of Exception 17 

and curbside parking area with 
will be treated as an

· Easement Action
35 foot wide unrestricted access 

under DDA §8.I(e).
on 20th Street. 

THE FOLLOWING ITEMS AFFECT ALL-OF THE HEREIN DESCRIBED LAND 

24. Covenant and The Coveitant and Permitted Perniitted 
Environmental Environmental Restriction on Exception to the Exception to the 
Restriction on property (the "Covenant") extent it affects the extent it affects the 
Property recorded affects the property consisting Property Property 
A�1gust 19, �o 16 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and T\ventieth 

Street (portion), generally 
bounded by Mariposa Street, 
Illinois Street and 22nd Street 
(the "�roperty'"). 

The Covenant was made by the 
City and County of San 
Francisco ("Covenantor") for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the "Water 
Board"). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

. . Covenantor promises to  restrict 
the use of the Property as 
follows: 

a. Use of native soil for growing
produce for human consumption
shall not be pennitted on the .
Property;



Schedule 
Document Master Lease Parcel ·Lease/Fee 

Descri(!tion and Overview Transfers 
B: 

Recording Data 

b. Uses involving regular
exposure to native soil shall not
be-permitted on the Property;

c. No hospital shall be permitted
. on the Property;

d. No Owners or Occupants of
the Property or any thereof shall
conduct any excavation work on , 

the Property, except in
accordance with the July 25,
2013 Risk Management Plan
prepared by Treadwell & Rollo,
Inc. (the "RMP'').

e. All uses, maintenance and 
development of the Property
shall comply with the RMP at
all times, including but not
limited to: restoring and . .

subsequently maintaining the
integrity of any pavement or 
other surface described in the 
RMP capable of preventing
exposure to the underlying soil
(the ·•Durable Cover")
following any construction,.
remedial measures taken, or 
remedial equipment installed on
the Property pursuant to the
requirements of the Water
Board and/or the RMP, unless
otherwise expressly permitted in
writing by the Water Board"s
Executive ()fficer.

. 

f. Except for the dewatering
during construction activities,
no Owners or Occupants of the
Property shall drill, bore,
otherwise construct, or use a
well _for the purpose of
extracting ground water for any
use.

g . .The Owner shall notify the 
. .  

Water Board of each of the 
following when not performed 
in compliance with the RMP or 
any Water Board approved 
work plans: (I) The type, 
cause, location and date of any 
disturbance to the Durable 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descril!tion and Overview Transfers B: 
Recording Data 

Cover, any remedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring system 
installed on the Property · 

. 

pursuant to the requirements of 
; 

-

the Water Board, which could 
affect the ability of the Durable 
Cover or remedial measures, 
remedial equipment, or 
monitoring system to perform 
their respective functions and 
(2) the type and date of repair of
such disturbance.

h. The Covenantor, all Owners
and O�cupants agree that the
Water Board shall have
reasonable access to the
Property for the purposes of
inspection, surveillance,
maintenance, or monitoring, as
provided for in Division 7 of the 
Water Code. ,. 

i. No Owner or Occupant of the 
Property shall act in any manner 
that will aggravate or contribute

•. 
·'to the existing environmental

conditions of the Property.

Unless terminated the covenant 
shall continue in effect in 
p�rpetuity. 

25. Any right, title or Permitted Unpermitted :_ 
interest by reason Exception Exception 
of the record title 
to said Land not Title Company will require 
having been evidenc·e that a McEnerney 
established and Judgement was filed on the 
quieted under the property. Title may offer an 
provisions of the endorsement to the.title policy if 
"Destroyed Land no McEnemey judgment is 
Records Relief Act found. 
of 1906, as 
Amended," 

. .

commonly known 
as the "McEnerney 
Act". 



Schedule 
Document Master Lease Parcel Lease/Fee 

Descri(!tion and Overview Transfers 
B: 

Recording Data 

27. Easement(s) for Permitted NIA (will be 
the purpose(s) Exception released at Close of 
shown belowand Granting. to the Port ingress and Escrow for the 
rights in_cidental egress to and.from Paree) I Parcel Lease/Fee 
thereto, as ·set forth (Affordable Self-Storage), Transfer). 
in the Master Parcel 2 (Portion of Buildirig 
Lease upon the 21 ). Parcel 3 (Building No. 11

terms and Site) and Parcel 4 (Pump 
conditions set forth Station), as shown on Exhibit B 
therein. of the Ml\ster Lease. 

I 

28. Development Permitted Pem1itted 
. Agreement, dated Exception Exception 
May 2, by and 
between the City 
and County of San 
Francisco, a 
political Governing certain rights and 
subdivision and obligations of the parties for the 
municipal development of the 28-acre Site 
corporation of the 
State of California, 
and FC Pier 70, 
LLC, a Delaware 
limited liability 
company 

29. Disposition and Pennitted .Unpermitted 
Development Exception Exception (to be 
Agreement dated released at close of 
as of May 2, 2018, escrow for each 
between the City parcel lease/fee 
and County of San transfer) 
Francisco, a 
municipal 
corporation and 
charter city, acting 
by and through the 
San Francisco Port 
Commission, and . 

FC Pier 70, LLC, a 
Delaware limited 
liability company 



CLTA STANDARD COVERAGE-POLICY OF TITLE INSURANCE 

Issued By: 

@. CHICAGO TITLE INSURANCE CO�PANY

Policy Number: 

9th AMENDED 

PROFORMA 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS -FROM COVERAGE CONTAINED IN 
SCHEDULE B AND THE CONDITIONS AND STIPULATIONS, CHICAGO TITLE INSURANCE COMPANY, a Nebraska 
corporation, herein called the Company, insures, as of Date of Policy shown in Schedule A, against -loss or damage, not 
exceeding the Amount of Insurance· stated in Sch�dule A, sustained or incurred by the insured by reason of: 
1. Title to the estate or interest described in Schedule A being :vested other than as stated therein;
2. Any defect in or lien or encumbrance on the title;
3. Unmarketability of the title;
4. Lack of a right of access to and from the land;
and in addition, as to an insured lender only:

. . . 

5. The invalidity or unenforceability of the lien of the insured mortg;;ige upon the title;
6. The priority of any lien or encumbrance oyer the lien of !he insu_red- mortgage, said mortgage being shown in

· Schedule B in the order of its priority;
7. The invalidity or unenforceability of any assignment of the insured· mortgage, provided the assignment is shown in .

Schedule B, or the failure of the assignment shown iri Schedule B to vest title to the insured mortgage in the named
insured assignee free and clear of all liens. ·· · · · · 

The Com
.
pany will also pay the costs, attorneys' fees a�d expenses incurred in defense of the title or the lien of the insured

mortgage, as insured, but only to the extent prqvi�ed. in·_th_e Conditions and Stipulations. 
IN WITNESS WHEREOF, CHICAGO TITLg. _i"NSURA_NC� COMPANY has caused this policy to be signed and sealed by
its duly authorized officers. . .· • -,.. 

\ .' ·.. .-':: · 

. 
.,:JC<i;{!/�/· '/ �:

icago Tide Insurance Company 

Chicago Title Company ''<':�/_,:. A 0_ _ A� 1 2150 John Glenn Drive, Suite.-�oq l� --,
Concord, CA 94520 ·. :)

President 
Countersigned By: Attest: 

PROFORMA 

Authorized Officer or Agent Secretary 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such cqmmitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-199_0 (04/08/20_14) 

Page 1 
Printed: 05.03.18@03:19PM 

CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-TO13000149 



CHICAGO TITLE INSURANCE COMPANY .... POLIC:Y NO. 9th AMENDED PROFORMA 

�-

SCHEDULE A 

PROFORMA $47,500,000.00 PROFORMA 

1. Name of Insured:

FC Pier 70, LLC, a Delaware limited liability company 

2. The· estate or interest in the land which is covered by this policy is:·

A Leasehold as created by that certain leas� dated _____ , 2018 by and between THE CITY AND 
COUNTY OF SAN FRANCISCO, operating by and through the SAN FRANCISCO PORT COMMISSION, as 
Lessor, and FC PIER 70, LLC, a Delaware limited lii;lbility company, as Le_ssee, as referenced in the document 
entitled Memorandum of Lease·which was recorded____ , 2018 under Instrument No.

_____ _. of Official Records, for the term, upon and subject to all the provisions contained in said 
document, and in said lease. ·

3. Title to "the estate or interest in the land is vested in:

FC Pier 70, LLC, a Delaware limited liability company 

4. _ The land referred to in this policy is described as follows:
. . . 

SEE EXHIBIT "A" ATTACHED HERETO AND M�D,E A P�RT-HEREOF
_, 

THIS POLICY VALii? 9NLY IF _SCHEDULl;:_B IS ATTACHED 
···• · ... ,· ,·

. , _. ENO._t>� SCHEDULE A
·,···. ·\: -.. ..

. }. ·:. 

�<> 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue _ any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy- 1990 (04/08/2014) 

Page2 
. Printed: 05.03.18@ 03:19 PM 

· CA-CT-FWPN-02180.052369-SPS-72067-1-FWPN-TO13000149 



EXHIBIT "A" 

Legal Description 

For APN/Parcel ID(s): Lot 001·, Block 4052 (Portion) and Lot 004, Block 4111 (Portion) 

THE LAND REFERRED TO HEREIN. BELOW is SITUATED IN THE CITY OF SAN FRANCISCO, 
COUNTY. OF SAN FRANCISCO, STATE OF CALIFORNIA AND IS DESCRIBED AS FOLLOWS: 

. . 

. 
. . 

BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF"LANDS TRANSFERRED 
IN TRUST TO TME CITY AND COUNTY.OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, 
PAGES 66-72, AND FURTHER DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, AS . 
DOCUMENT NUMB.ER Y88210, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, CITY AND. COUNTY
OF SAN FRANCISCO. 

. 
. 

ALSO BEING BLOCKS.462, 479,480,487,488, 505 AND PORTIONS OF BLOCKS 445,446,461,463, 
478, 489, 504 AND 506, AS SAID BLOCKS ARE SHOWN ON THAT MAP ENTITLED" RANCHO DEL 
POTRERO NUEVO", RECORDED MARCH 21, 1864 IN BOOK "C"·AND "D" OF MAPS, PAGES 78 AND . 79, OFFI.CE OF THE RECORDED, CITY AND COUNTY OF SAN FRANCISCO. 

. 
. 

. 

ALSO BEING A PORTION OF BOARD OF TIDE LAND COMMISSIONERS MAP ENTITLED, "MAP OF 
THE SALT MARSH AND TIDE LANDS AND LANDS LYING UNDER WATER 'soUTH OF -SECOND 
STREET AND SITUATE IN THE CITY AND COUNTY OF SAN FRANCISCO", ON FILE IN THE OF:FICE 
OF THE STATE LANDS COMMISSION AND A DUPLICATE COPY FILED IN MAP BOOK "W", PAGES 
46 AND 47, OFFICE OF THE RECORDER OF THE CITY AND COUNTY OF SAN FRANCISCO. r-

ALSO BEING A PORTION.OF THE FOLLOWING CLOSED ·sTREETS PER CITY RESOLUTIONS: 
GEORGIA STREET, LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET,. 
WATERFRONT STREET, 20TH STREET, 21ST STREET AND 22ND STREET, MORE PARTICULARLY
DESCRIBED AS FOLLOWS: . . 

.. 
. . •' 

BEGINNING AT THE POINT OF INJ,ERSECTION OF THE NORTHERLY LINE OF 22ND STREET (66 
FEET WIDE), THE WESTERLY LINE. OF .FORMER GEORGIA STREET (80 FEET WIDE), AS SAID 
STREET EXISTED PRIOR TO THE-CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED 
FEBRUARY 27, 1884, No. 1.0187/DAl)��-_MARCH 30, 1914 AND No. 1376, DATED OCTOBER 15, 1940 
AND THE GENERAL WE$Tl;:RJ-Yf.PN� OF PARCEL 1 OF THAT PARCEL OF LAND DESCRIBED IN · 
DEED GRANTED TO Tl:iE'-STATE Qf:,CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192,_PAGE 384, �F,51c1i>;� RE.�9RDS (8192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO;
THENCE ALONG THE,NORTHERL Y LINE OF FORMER 22ND STREET, AS SAID. STREET EXISTED · · 
PRIOR TO THE CLOSl;JRE THEREOF, PER RESOLUTION No. 1376, DATED OCTOBER'15, 1940 AND 
ALONG THE LINE OF SA:i0 PARCEL 1 (B192 O.R. 384); NORTH 85°38'01" EAST 40.00 FEET TO THE 
CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG SAID CENTERLINE AND LINE 
OF PARCEL 1 (B192 O.R. 384), NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT 
DEED TO THE CITY AND COUNTY OF SAN FRANCISCO, RECORDl;:D DECEMBER 16, 1982, AS 
DOCUMENT NO. DZ75576, IN BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY 
AND COUNTY OF SAN FRANCISCO; THENCE ALONG THE SOUTHERLY AND WESTERLY LINES OF 
SAID PARCEL 2 (D464 O.R. 628) , THE FOLLOWING TWO COURSES: SOUTH 85� 38'01" WEST 
240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET WIDE), AND ALONG SAID 
LINE OF . MICHIGAN STREET NORTH 04° 21'59" WEST 206.17 FEET; THENCE NORTH 85�38'.01" 
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EXHIBIT "A" 
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EAST 397.04 FEET; THENCE NORTH 04°21'59" WEST 106.90 FEET; THENCE NORTH 85°38'01" 
EAST 84.15 FEET; THENCE· ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 25.00 
FEET, THROUGH A CENTRAL ANGLE OF 90° 00'00", AN ARC LENGTH OF 39.27 FEET; THENCE 
NORTH 04°21'59" WEST 257.93 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET 
WIDE) AND THE NORTHERLY LINE OF SAID PARCEL 2 (D464 C.R. 628); THENCE ALONG SAID 
LINES, NORTH 85°38'01" EAST 13.81 FEET TO THE EASTERLY LINE OF SAID STREET AND THE 
GENERAL WESTERLY LINE OF SAID PARCEL 1 (B192 C.R. 384); THENCE ALONG SAID LINES _ 
NORTH 04°21'59" WEST 33.00 FEE1' TO THE CENTERLINE OF SAID STREET AND SOUTHERLY.

Llf\JE OF PARCEL 1 OF SAID D464 O.R. 628; THENCE ALONG A PORTION OF SAID PARCEL 1 (D464 
O.R. 628), ALONG A PORTION OF THE NORTHERLY LINE OF SAID PARCEL 1 (B192 O.R. 384) AND 
ALONG THE CENTERLINE OF FORMER 20TH STREET, AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 1914, NORTH 85°38'01" 
EAST 618.80 FEET; THENCE SOUTH 36°29'34" EAST 45.07 FEET; THENCE-NORTH 53°30'26" EAST 
101 FEET, MORE OR LESS, TO THE MEAN HIGH WATER LINE, AT AN ELEVATION OF 5.8 FEET 
(NAVD88 DATUM), AS INDICATED IN A TIDAL DATUM STUDY PROVIDED av SAN FRANCISCO BAY 
CONSERVATION AND DEVELOPMENT COMMISSION (BCDC),_ENTITLED, "SAN FRANCISCO BAY 
TIDAL DATUMS AND EXTREME TIDES STUDY", DATED FEBRUARY,-2016, PREPARED BY AECOM; 
THENCE IN A GENERAL SOUTHERLY DIRECTION ALONG SAID M

°

EAN. HIGH WATER LINE, 
APPROXIMATELY 1686 FEET TO THE EASTERLY PROLONGATION OF THE MOST SOUTHERLY 
LINE OF SAID PARCEL 1 (B192 C.R. 384); THENCE ALONG SAID .SOUTHERLY LINE, SOUTH 
85°30'01" WEST 1085-FEET, MORE OR LESS, TO THI; MOST SOUTHWESTERLY CORNER OF SAID 
PARCEL; THENCE ALONG THE LINES OF SAID PARCEl,, NORTH 25°06'47",,.Y'JEST 56.46 FEET AND 
NORTH 42° 41 '35" WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22ND 
STREET; THENCE ALONG THE EASTERLY L.INE.-QF SAit> 22ND STREET AND THE LINE OF SAID 
PARCEL 1 (B192 O.R. 384), NORTH 04°21'59",VVEST- 66.00 FEET TO THE POINT OF BEGINNING. 

EXCEPTING THEREFROM, THE FOL£Q�j�·G:.PARCELS: 
. .  ·· ..... · ·  .. . ... 

PARCEL 1 (AFFORDABLE SELF STORAGE): 
-. :-' -

.
BEGINNING AT THE POINT ON.JHE·-SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE STATE OF CAdFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFFICIAUR.ECE)RDS (B192 O.R. 384), CITY AND COUNTY OF SAN FRANCISCO, 
FROM WHICH THE MGST"SOl:JTHWESTERL Y CORNER OF SAID PARCEL BEARS SOUTH 85°38'01" 
WEST 491.1 FEET,-_SAID:"i=>o'fNJ·OF BEGINNING ALSO BEING ON A LINE VVHICH BEARS SOUTH 
04°21'59" EAST FROM.TRE SOl:JTHEAST CORNER OF A METAL BUILDING KNOWN AS BUILDING 
NO. 66; THENCE FRO�.iF'�AID POINT OF BEGINNING, NORTH 04°21'59" WEST 220.0 FEET; 
THENCE NORTH 85°38'Q1!' EAST 40.0 FEET; THENCE NORTH 04°21'59" WEST. 178.0 FEET; 
THENCE NORTH ·a5°38'o·1" EAST 641 FEET, MORE OR LESS TO THE TO THE EASTERL y EDGE OF 
A CONCRETE DOCK WALL; THENCE ALONG A MEANDERING CONTOUR LINE AT AN ELEVATION 
OF 5.8 FEET (NAVD88 DATUM), BEING THE MEAN HIGH WATER LINE (MHW) AS INDICATED IN A 
TIDAL DATUM STUDY PROVIDED BY SAN FRANCISCO BAY CONSERVATION AND DEVELOPMENT 
COMMISSION (BCDC), ENTITLED, "SAN FRANCISCO BAY TIDAL DATUMS AND EXTREME TIDES 
STUDY", DATED FEBRUARY, 2016, PREPARED BY AECOM, SOUTHERLY AND WESTERLY ALONG 
SAID DOCK TO THE SHORELINE AND CONTINUING ALONG THE SHORELINE, EDGES OF 
CONCRETE WALLS OF DOCKS AND SEAWALLS ALONG SAID MHW LINE, IN A GENERAL 
SOUTHERLY DIRECTION, 596 FEET, PLUS OR MINUS, TO A POINT ON EASTERLY PROJECTION 
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OF THE SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG SAID·EASTERLY 
PROJECTION ·AND THE LINE OF B192 O.R. 384 PARCEL, SOUTH 85°38'01" WEST 594 FEET, MORE 
OR LESS, TO SAID POINT OF BEGINNING. . 

PARCEL 2 (PORTION OF BUILDING NO. 21): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20TH STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30, 1914, NORTH 85°38'01" EAST 1,120.00 FEET TO THE EASTERLY LINE .
OF FORMER MARYLAND STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15; 1940; THENCE 
ALONG SAID LINE OF FORMER MARYLAND STREET, SOUTH 04°21 '59'; "EAST. 424.8 FEET; 
THENCE SOUTH 85°38'01" WEST 1.2 FEET TO SOUTHWESTERLY EXTERIOR CORNER ·oF A 
2-STORY METAL BUILDING, KNOWN AS BUILDING NO. 21, ALSO BEING THE TRUE POINT OF
BEGINNING; THENCE ALONG THE EXTERIOR WESTERLY WALL OF SAID BUILDING; MORE OR
LESS, NORTH 04°21'59" WEST 45.0. FEET, MORE OR LESS, TO. THE Na°RTHERLY FACE OF A 6
INCH WIDE CONCRETE PARTITION WALL; THENCE ALONG'SAID WALL, NORTH 85_038'01" EAST 
54.5 FEET, MORE OR LESS, TO NORTHEAST CORNER OF SAID WALL; THENCE ALONG THE 
EASTERLY FACE OF SAID WALL, SOUTH 04°21'5.9" EAST 4"5:o· FEET, MORE OR LESS, TO THE
EXTERIOR SOUTHERLY WALL OF SAID BUILDING NO. 21 ;-THENCE ALONG SAID BUILDING WALL, 
MORE OR LESS, SOUTH 85°38'01" WEST 54.5 FEET TO'SAID TRUE POINT OF BEGINNING. · 

PARCEL 3 (BUILDING NO. 11 SITE): .· • . .. 
COMMENCING AT THE INTERSECTION OF -�HE EA.STERLY LINE OF ILLINOIS STREET (80 FEET
WIDE) AND THE SOUTHERLY LINE QF20Tl:l•STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20TH STREET AND ALOr:-J<{THE,Spi.JT-HERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED'PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
10792, DATED MARCH 30,)�-1�';-..NO�_'.f"M.:85°38'01" EAST 1,120.00 FEET TO T

.
HE EASTERLY LINE

OF FORMER MARYLANO. SJREEI.((30 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, _eER·.-RESOLUTiON NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER,MAR.YtAND STREET, SOUTH 04°21'59" EAST 327.0 FEET; THENCE 
NORTH 85°38'01" EAST./fo'o.9 FE.ET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 
85°38'01" EAST 77.S'F.:E.ET; THENCE SOUTH 76°21'39" EAST 57.5 FEET; THENCE SOUTH 04°21'59" 
EAST 145.0 FEET; THENCE SOUTH 85°38'01" WEST 49.5 FEET; THENCE SOUTH 04°21'59" EAST 
4.0 FEET; THENCE SOUTH 85°38'01" WEST 82.7 FEET TO A POINT ON A LINE BEARING SOUTH 
04°21'59" EAST. FROM SAID TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 166.8 
FEET TO SAID TRUE POINT OF BEGINNING. 

PARCEL 4 (PUMP STATION): 
COMMENCING AT THE INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET 
WIDE) AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE 
OF THE 20T� STREET AND ALONG THE SOUTHERLY LINE OF FORMER 20TH STREET (66 FEET 
WIDE), AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, PER RESOLUTION NO. 
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10792, DATED MARCH 30, 1914, NORTH 85"38'01" EAST 1,400.00 FEET TO THE EASTERLY LINE 
OF FORMER DELAWARE STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 
CLOSURE THEREOF, PER RESOLUTION NO. 1376, DATED OCTOBER 15, 1940; THENCE ALONG 
SAID LINE OF FORMER DELAWARE STREET, SOUTH 04"21'59" EAST 76.9 FEET; THENCE 
NORTH 85"38'01" EAST 37.0 FEET TO THE TRUE POINT OF BEGINNING, BEING A POINT ON THE 
EASTERLY FACE OF AN 18 INCH WIDE CONCRETE WALL; THENCE ALONG SAID FACE OF WALL, 
NORTH 33"06'32" WEST 38.4 FEET AND NORTH ·13"01.'17" WEST 57.6 FEET TO A POINT ON A· 
CHAIN-LINK FENCE; THENCE ALONG SAID FENCE, NORTH 79"33'35" EAST 19.8 FEET TO THE 
WESTERLY EDGE OF A CONCRETE LOADING DOCK;-THENCE ALONG SAID EDGE OF LOADING 
DOCK, SOUTH 36"29'34" EAST 24.7 FEET TO THE MOST SOUTHERLY CORNER OF SAID LOADING 
DOCK; THENCE ALONG THE SOUTHERLY EDGE OF SAID DOCK AND ALONG THE SOUTHERLY, 
LINE OF A 1-STORY METAL BUILDING KNOWN AS BUILDING NO. 6, NORTH 53"30'26" EAST 40.5 
FEET; THENCE SOUTH 02"02'49" EAST_ 95.1 FEET TO A POINT ON THE NORTHERLY FACE OF 
SAID 18 INCH WIDE CONCRETE WALL; THENCE ALONG THE FACE OF.SAID WALL, SOUTH 
88"20'10" WEST 36.2 FEET TO SAID TRUE POINT OF BEGINNING.·. 

THE BASIS OF BEARING FOR THE ABOVE PARCELS IS BASED UPON -THE BEARING OF 
N03"41'33"W BETWEE_N SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH 
PRECISION NETWORK DENSIFICATION (HPND), CITY & COUNTY .OF SAN FRANCISCO 2013 
COORDINATE SYSTEM (SFCS13). 

ALSO EXCEPTING THEREFROM, ALL SUBSURFACE MINERAL DEPOSITS, INCLUDING OIL AND 
GAS DEPOSITS, TOGETHER WITH THE RIGHT OF INGRESS AND EGRESS ON SAID LAND FOR 
EXPLORATION, DRILLING AND EXTRACTION OF SUCH MINERAL, OIL AND GAS DEPOSITS, AS 
EXCEPTED AND RESERVED BY. THE STATE OF . . CALIFORNIA IN THAT CERTAIN ACT OF THE
LEGISLATURE (THE "BURTON ACT") SET.FORTH IN .CHAPTER 1333 OF THE STATUTES OF 1968 
AND AMENDMENTS THERETO, AND UP.ON_ 'FERMS AND PROVISIONS SET FORTH THEREIN. 

I , ••• '" •• ... , •:• •
,,, 

Assessor's Parcel Nos. : Portions o,f.1052-001, and 4111-004 
t • � ·I 
• • 

• I 

,;'())((:�;��·'/ 
·.· .:·:,,· 
..... ·' ,. 

"•: . ......
....... ,;"· 
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CHICAGO TITL:E INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

This policy does not insure against loss or damage (and the Company wili not pay costs, attorneys' fees or expenses) 
which arise by reason of: 

PARTI 

1. Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or
assessments on real property or by the public records.
Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or
not sho�n �y the records of such ag�ncy or by the public records.

;, 

2. Any facts, rights, interests or claims which are not shown by the public records but which .could be ascertained by an
inspection of the land or which may be asserted by persons in possession thereof.

3. Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.
4. Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey

would disclose, and which are not shown by the public records. · 
5. (a) Unpatented mining claims; (b) reservations or exceptions in patents or_ in Act�_ authorizing the issuance thereof;

(c) water rights, claims or title to water, whether or not the matter excepted under (a), (b), or (c) are shown by the
public recor�s. - · ,, · · ·._ ·:. _ ·-:· - __

6. Any lien or right to a lien for services, labor or material not shown by the public· recor�s.

END o_F scHEDULE a·� -_PART r

. , . .  •· 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA· 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

1. Intentionally deleted
PART II 

2. There were no taxes levied for the fiscal year 2017-2018 as the property was vested in a public entity.

3. The herein described property lies within the boundaries of a Mello Roos Community Facilities District ("CFD"), as
Jollows:

CFD No: 90 1
For: School Facility Repair and Maintenance

This property, along with all other parcels in the CFD, is liable for an annual special tax. This special tax is
included with and payable with the general property taxes of the City and County of San Francisco. The tax may
not be .prepaid. · · 

None now due and payable

4. The lien of supplemental or escaped assessments of property taxes, _if any, made pursuant to the provisions of
Chapter 3.5 (commencing with Section 75) or Part 2, Chapter 3, Articles 3 and 4, respectively, of the Revenue and
Taxation Code of the State of California as a result of the transfer of title to the vestee named in Schedule A or as
a result of changes in ownership or new construction occurring on or_,after the Date of Policy.

None now due and payable

5. Any adverse claim based upon the assertion _that·_sciine portion of said Land is tide or submerged lands, or has
been created by artificial means or has acc·ret�fd- -to such portion so created .

.....
.. 

:'"•. 'lo,_:_.-·:· ... 

6. Any adverse claim based upon the a'$sert1on_ that.iiny portion of said Land was not tideland or submerged land
which was available for disposition by.-the Stat"k of California, or that any ·portion thereof has ceased to be tidelands
or submerged lands by reas.9n):> fe,rosLbn-.oi-J>y reason of having become upland by accretion.

_/.,,... .i I 
..... _ . .... . . 

7. Rights and Easements (9!. 'c9.T&ierceiSNavigation, and Fishery .
.. .-·�:-:.· ... _::·-, ·· .... /·, 

8. Intentionally deleted.�( ) j ',, -> 

'-� .. ':�-f .-··

THE FOLLOWING ITEMS-AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND LYING WITHIN
ASSESSORS BLOCK 4052, LOT 1:

9. Easement(s} for the purpose(s) shown below and rights incidental thereto, as granted in a document:

Granted to: 
Purpose: 
Recording Date: 

· Recording No.:
Affects:

City and County of San Francisco, a municipal corporation 
Construction, maintenance and operation of sewers 
November 26, 1940 
Book 3689, Page 185, Official Records 
Portion lying within the bounds of former 20th Street, now closed, and· also 
property other than premises described herein 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

. SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

(continued) 

10. Covenants, conditions and restrictions but omitting any covenants or restrictions, if ahy, including but not limited to
those based upon race, color, religion, sex, sexual orientation, familial status, marital status, disability, handicap,
national origin, ancestry, source of income, gender, gender identity, gender expression, medical condition or
genetic information, as set forth in applicable state or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law, as set forth in the document

Recording Date: November 13, 1967
Recording No.: 26523, ·Book B192, Page 384, Official Records.

11. Conditions, restrictions, Easements, Reservations and Limitations and Rights, Powers, Duties and Trust contained
in the Legislative Grants and by law as to the land or any portion thereof acquired by the City and County of San
Franci�co, by Chapter 1333 of the Statues of 1968, as.amended by Chapters 1296 and 1400, Statutes of 1969
and by Chapter 670, Statutes of 1970, and Chapter 1253, Statues of 1971, and as may be further amended, and
such Reversionary Rights and Interest as may be possessed by the State of California under the terms and

12. 

13. 

provisions of said Legislative Grants, or by law. · · ·

Conditions, Restrictions, Easements, Reservations and Limitations and.Rights, Powers, Duties and
Trusts contained in the Legislative Grants, and by law as to the _land or any p·ortion thereof, acquired by the City .
and County of San Francisco by Chapter 477 of the Statutes of 2011 (A� 41_ 8) and as may be further amended,
and such Reversionary Rights and Interests as may be p_ossessed QY the State of California under the terms and
provisions of said Legislative Grants, or by law. · · 

. ··. � ..
Matters contained in that certain document

Entitled: 

Dated: 
Executed by: 
Recording Date: 
Recording No.: 

Agreement Relating to Transfer of the Port of San Francisco from the State 
of California to the City and County of San Francisco 
January 24, 1969. ,_ ... · ·-. ·.', · · 
State of Californi�·and City al'"!d County of San Francisco 
January 30, 1969 '-. ·' · 

R40413, �oo� -��O�. P,�ge 686, Official Records 
.··: �_ .. .-··. -� �: -:: ... ·:_�:-- .,•· 

Reference is hereby madeJo:said"document for full particulars. 

�::�i�����f :i:i�tii!, ;;OSE PORTION OF THE HEREIN DESCRIBED LAND LYING WITHIN
... .. ,,· � � . . 

Matters as set forth in that}ertain document entitled "Judgment Quieting Title", San Francisco Superior Court 
Case No. 401394, recorded April 16, 1954, as instrument no. C63570, Book 6359, Page 235 of Official Records, 
pertaining to a portion of said land. 

Affects: a portion of former Lousiana Street lying within the herein described land. 

Reference is made to the.record for full particulars. 

14. Intentionally deleted
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

·SCHEDULE B

EXCEPTIONS FROM COVERAGE 

· (continued)

15. Matters contained in that certain document

Entitled: 
Dated:
Recording Date: 
Recording No.: 

Order No. 76214 
June 13, 1967 
July 25, 1967 
Q4404, Book B162, Page 939, of Official Records 

Reference is hereby made to said document for full particulars. · 
, 

16. Matters contained in that certain document "Corporation Grant Deed"

Granter: 
Grantee: 
Recording Date: 
Recording No.: 

· Bethlehem Steel Corporation, a Delaware corporation
City and County of San Francisco 
December 16, 1982 
D275576, in"Book D464, Page 628 of Official Reco�ds 

Reference is hereby made to said document for full particulars. 

17. Matters contained in that certain document entitled "Street Encroachme�t Agreement"

18. 

19. 

20. 

21. 

22. 

23. 

Recording Date: . July 6, 1976
Recording No.: 201074, in Book C196, Page_.780 of Offi�ial Records

Reference is hereby made to said document for_ful_l particulars.

Intentionally deleted 
... : _: ··� . ·. . 

•, .• 
. - ·  

_Intentionally deleted ;
-/

-
- ·-

- -
.:
-._ · :·',:.

Intentionally deleted. /:.:··:·::··);__'.;·::>;.'._-/: }
THE FOLLOWING ITEMs·-��{;�;!:�;L·OF THE HEREIN DESCRIBED LAND:

Intentionally delete� r(-\;J ··., ___ () · 
Intentionally deleted'.'.,

·
<:{.:/ 

. . .  _ ,

\,1.;·P 

Intentionally deleted 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B· 

EXCEPTIONS FROM COVERAGE 

• (continued)

24. Matters contained in that certain document

Entitled: 
Dated: 
Executed by: 

Recording Date: 
Recording No.: 

Covenant and Environmental Restrictiqn on Property 
August 11, 2016 
The City and County of San Francisco, acting by and through the Port of San 
Francisco and State of California Regional Water Quality Board, San Francisco 
Bay Region · 
August19,2016 
2016-K308328-00, Official Records · 

Refer�nce is hereby made to said document for full particulars. 

25. Any right, title or interest of persons, known or unknown, who claim or may claim adversely to the vested owners
herein �Y reason of the record title to said Land not having been established arid quieted under the provisions of
the "Destroyed Land Records Relief Act of 1906, as Amended," commonly known as the "McEnerney Act."

26. 

27. 

28. 

Affects: Portion of the property

Intentionally deleted

Easement(s) for the purpose(s) shown below and rights incidental-thereto, as set forth in the Master Lease upon 
the terms and conditions set forth therein ·- ·.- · · 

Granted to: 

Purpose: 

Recording Date: 
Recording No.: 

i: 

The City and County of San F�ancisco, operating by and through the San 
Francisco Port Commission, and their successors and assigns 
Ingress and egress to arid..frqm Parcel 1 (Affordable Self Storage), Parcel 2 
(Portion of Building .. N�. 2_1);_Parcel 3 (Building No. 11 Site) and Parcel 4 
(Pump Station) a�·shown ·orfl;:xhibit B of the Mater Lease 

2018; \" -.. 
-20_1 _8 ___ _._ --- . '.·'.Official· Records

, -:•,, • •�.:• •, L,_ • :::-.•.:•),' 

Development Agreement < < _//-� ----

Dated: 
Executed by· 
and between: 

Recording Date: 
Recording No.: 

.,.·"'.""··"':.- ·-: ...... _
·· i.;·· - ...... .:_ ..

_.,J11ay-�;_;io18;> 
·-... '--�. ·-::;,-� 
Th� G_ity and County of San Francisco, a political subdivision and municipal 
corporation of the State of California and FC Pier 70, a Delaware limited liability 
company 
__ _,2018 
2018-___ __. Official Records 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CLTA Standard coverage Palicy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

SCHEDULE B 

EXCEPTIONS FROM COVERAGE 

(continued) 

29. Disposition and Dev�lopment Agreement, upon the terms, covenants, conditions and provisions set forth therein

Dated: 
Executed by 
and between: 

Recording Date: 
Recording No.: 

May 2, 2018 

The City and County of San Francisco, a municipal corporation and charter city, 
acting by and through the San Francisco Port Commission and FC Pier 70, a 
Delaware limited liability company 
__ _,2018 
2018-___ _, Official Records 

END OF SCHEDULE B - PART II 

... � :·_.. �,.·_ � .·· 
\ .. �:" 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

CLTA Standard Coverage Policy- 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy and the Company will not pay loss or damage, costs, attorneys' fees or 
expenses which arise by reason of: · 
1. (a) Any law, ordinance or governmental regulation (including but not limited to building or zoning laws, ordinances, or regulations) restricting, 

regulating, prohibiting or relating to (i) the occupancy, use, or enjoyment of the land; (ii) the character, dimensions or location of any 
improvement now or hereafter erected on the land, (iii) a separation in ownership or a change in the dimension_s or area of the land or any 
parcel of which the land is or WI\IS a part; or (iv) environmental protection, or th·e effect of any violation of these laws, ordinances or 
governmental regulations, except to _the extent that a notice of the enforcement thereof or a notice of a defect, lien· or encumbrance resulting 
from a violation or a_lleged violation affecting the land has been recorded in the public records at Date of Policy. 

(b) Any governmental police power not excluded by (a) above, except to the extent that notice of the exercise thereof or a notice qf a defect, lien 
I or encumbrance resulting from a violation or alleged violation affecting the land has been recorded in the public records at Date of Policy. 

2. Rights of eminent domain unless notice of the exercise thereof has been recorded in the public records at Date of Policy, but not excluding from 
coverage any taking which has occurred prior to Date of Policy which '!"oul� be binding on the rights of a purchaser for value without kl)owledge. 

3. Defects, liens, encumbrances, adverse claims or other matters: 
(a) whether or not recorded in the public records at Date of Policy, but created, suffered, assumed or agreed to by the insured claimant; 
(b) not known to the Company, not recorded in the public records at Date of Policy, but known to the insured claimant and not disclosed in writing 

to �he Company by the insured claimant prior to the date the insured claimant became an insured under this
.
policy; 

(c). resulting in no loss or damage �o the insured claimant; 
(d) attaching or created subsequent to Date of Policy; or 
(e) resulting in loss or damage· which would not have been sustained if the insured claimant had paid value for the insured mortgage or for the 

estate or interest insured by this policy. · ·· . •. · 

4. Unenforceability of the lien of the· insured mortgage because of the inability or failure of the insured at ·Date of Poiicy, or the inability or failure of
any subsequent owner of the indebtedness, to comply with the applicable doing business la�s of the· state in which the land is situated. 

5. Invalidity or unenforceabilify of the lien of the insured mortgage, or cl�im thereof;which aris�s o�I of the transaction evidenced by the insured 
mortgage a!"ld is based upon usury or any consumer credit protection or truth il).lending law. · .. 

6. Any claim, which arises out of the transaction vesting in the insured the estate or interest insured _by this policy or the transaction creating the 
interest of the insured lender, by "reason of the operation of federal ban�rup!CY, state insolvency or similar creditors' rights laws. 

CONDITIONS AND STIPULATIONS 

1. DEFINITION OF TERMS
The following terms when used in this policy mean: . . . . 
(a) "insured":· the insured named in Schedule A, and, subject 10· any rights or defenses the Company would have had against the named insured, 

those who succeep to the interest of the nameg insu�d-_by operation of la� as distinguished from purchase including, but not limited to, heirs, 
distributees, devisees, survivors, personal _,�presf!nla,tiv�1i; next · of kin, or corporate or fiduciary successors. The term "insured" also 
includes: . . . ,-_- . · . .-, .· 
(i) the owner of the indebtedness secured-.by the'.irisured mortgage and each successor in ownership of the indebtedness except a 

successor who is an obligor undejJiie_pro_v!sions,cif Section 12(c) of these Conditions and Stipulations (re�erving, however, all rights and 
defenses as to any succes!!�r_.that,t�e Company would have had against any predecessor insured, unless the successor acquired the 
indebtedness as a purchaser"·for, value··without knowledge of the asserted defect, lien, encumbrance, adverse claim or other matter 
insured against by this polic;:y· a�·1aftecting:title to the estate or interest in the land); 

(ii) any- gov11rnmental ag�hcy·,o\ grivei1irnental instrumentality which is an insurer or guarantor under an insurance contract or guaranty 
insuring or guarante_eing,t��;indebteilness secured by the insured mortgage, or any part thereof, whether named as an insured herein 
filn� ··\·{ .. 

(iii) the parties designated iri"-Section 2(a) of these Conditions and Stipulations. . 
(iv) Subject to any rights or d�f;nses the Company would have had against the named insured, (A) the spouse of an insured who receives 

title to the land because of dissolution of marriage, (B) the trustee or successor trustee of a trust or any estate planning entity created for 
the insured to whom or to which the insured transfers title to the land after the Date of Policy or (C) the beneficiaries of such a trust upon 
the death of the insured. 

(b) "insured claimant": an insured claiming loss or damage. 
(c) "insured lender'': the owner of an insured mortgage. . 
(d) "insured mortgage": a mortgage shown in Sche_dule B, the owner of which is named as an insured in Schedule A. 
(e) "knowledge" or "known": actual knowledge, not constructive knowledge or notice which may be imputed to an insured by reason of the public 

records as defined in this policy or any other records which impart constructive notice of matters affecting the land. 
(f) "land": the land described or referred to in Schedule A, and improvements affixed thereto which by law constitute real property. The term

"land" does not include any property beyond the lines of the area described or referred to in Schedule A, nor any right, title, interest, estate or 
easement in abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing herein shall modify or limit the extent to which a 
right of access to and from the land is insured by this policy. 

(g) "mortgage": mortgage, deed of trust. trust deed, or other security instrument. 

This is a PROFORMA'Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

C[TA Standard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

(h) "public records": records established under state statutes at Date of Policy for the purpose of imparting constructive notice of matters relating
to real property to purchasers for value and without knowledge. 

(i) "unmarketability of the title": an alleged or apparent matter affec;ting the title to the land, not exclud
.
ed or excepted from coverage, which 

would entitle a purchaser of the estate or interest de�cribed in Schedule A or the insured mortgage to be released from the obligation to
purcha"se by virtue of a contractual condition requiring the �elivery of marketable title. 

2. · CONTINUATION OF INSURANCE

3. 

4. 

(a) . After Acquisition of Title by Insured Lender.
If this policy insures the owner of the indebtedness secured· by the insured mortgage, the coverage of this policy shall continue in force as of
Date of Policy in favor of (i) such insured lender who acquires all or any part of the estate or interest in the land by foreclosure, trustee's sale,
conve�ance in lieu of foreclosure, or other legal manner which discharges the lien of lh_e insured mortgage: (ii) a transferee of the estate or
interest so acquired from an insured corporation, provided the transferee is the parent or wholly-owned subsidiary of the insured corporation, 
and their corporate successors by operation of law and not by purchase, subject to any rights or defenses the Company may have against
any predecessor insureds; and (iii) any governmental agency or governmental instrumentality which acquires all or any part of the estate or 
interest pursuant to a contract of insurance or guaranty insuring or guaranteeing the indebtedness secured by the insured mortgage.

(b) After Conveyance of Tille by an Insured.
The coverage of this policy shall continue in force as of Date of Policy in favor of an insured only so long as the insured retains an estate or
interest in the land, or holds an indebtedness secured by a purchase money mortgage gil(en_ by a purchaser from the insured, or only so long
as the insured shall have liability by reason of covenants of warranty made by the insured -in _any transfer or conveyance of the estate or
interest. This policy shall not continue in force in favor of any purchaser from an insured of either (i) an estate or interest in the land, or (ii) an 
indebtedness secured by· a purchase money mortgage given to an insured. . ·. ·· '·

_
.. ·

(c) Amount of Insurance.
The amount of insurance after tne acquisition or after the conveyance by an i_nsu�d l��der_ shall _in �either event exceed the least of: 
(i) The amount of insurance stated in Schedule A;

· 

(ii) The amount of the principal of the indebtedness secured by the insu�d mortgage as of Date of Policy, interest thereon, expenses of
foreclosure, amounts advanced pursuant to the insured mortgage -to assure compliance with laws or to protect the lien of the insured 
mortgage prior to the time of acquisition of the estate or interest in the land an_d secured thereby and reasonable amounts expended lo 
prevent deterioration of improvements, but reduced by the amount of all payments made; or 

(iii) The amount paid by any governmental agency or governmental _in�tru�enlalily, if the agency or the instrumentality is the insured
claimant, in the acquisition of the estate or interest in satisfaction of its insurance contract or guaranty.

NOTICE OF CLAIM TO BE GIVEN BY INSURED CLAIMANT.-. ·-. ·:, . 
An insured-shall notify the Company promptly in writing (i)- i_n·cas� "of any litigation as set forth in 4(a) below, (ii) in case knowledge shall come lo an 
insured hereunder of any claim of title or ·interest which' is_ :adyeise to the title to the estate or interest or the lien of the insured mortgage, as 
insured, and which might cause loss or damage fo�-which the Company may be liable by virtue of this policy, or (iii) if title to the estate or interest 
or the lien of the insured mortgage, as insured, !s�rejecte_d as· u�n:iarketable. If prompt notice shall not be given to the Company, then as to that 
insured all liability of the Company shall terminate.With regard to ihe matter or matters for which prompt notice is required: provided, however, that
failure to notify the Company shall in no ca!!� prej�dice th!! rights of any insured under this policy_unless the Company shall be prejudiced by the 
failure and then only to the extent of the prejudice:-;,�,.___:-'·_;.-

· · 

DEFENSE AND PROSECUTION oi=·Ac:ribNs·;· dui-v OF INSURED CLAIMANT TO COOPERATE 
(a) Upon written request by an in���c(an�.subje:Crto the options contained in Section 6 of these Conditio

.
ns and Stipulations, the Company, at 

its own cost and without unreasonableclelay, shall provide for the defense of such insured in litigation in which any third party asserts a claim 
adverse to the title or inte"tesi as·fnsured;:but only as to those stated causes of action alleging a defect, lien or encumbrance or other matter 
insured against by this pojity:.,Jtie Company shall have the right to select counsel of its choice (subject lo the right of such insured to object 
for reasonable cause) to rei>,res�nt the insured as to those staled causes of action and shall not be liable for and will not pay the fees of any . 
other counsel. The Company-v,,jH,nol pay any fees, costs or expenses incurred by an insured in the defense of those causes of action which 
allege matters not insured against by this policy. . . . 

(b) The Company shall have the right, at its own cost. to institute and prosecute any action or proceeding or to do any other act which in its
opinion may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured, or to 
prevent or reduce loss or damage to an insured. The Company may take any appropriate action under the terms of this policy, whether or not
it shall be liable hereunder, and shall not thereby concede liability or waive any provision of this policy. If the Company shall exercise its
rights under this paragraph, it shall do so diligently, 

(c) Whenever the Company shall have brought an action or interposed a defense as required or permitted by the provisions of this policy, the
Company may pursue any litigation to final determination by a court of competent jurisdiction and expressly reserves the right, in its sole
discretion, to appeal from any adverse judgment or order. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

· (d) In all cases where this policy permits or requires the Company to prosecute or provide for the defense of any action or proceeding, an insured
-shall secure to the Company the right to so prosecute or provide defense in the action qr proceeding, and all appeals therein, and permit the
Company to use, at its option, the name of such insured for this purpose. Whenever requested by the Company, an insured, at the 
Company's expense, shall give the Company all reasonable aid (i) in any action or proceeding, securing evidence, obtaining witnesses, 
prosecuting or defending the action or proceeding, or effec!ing settlement, and (ii) in any other lawful act which in the opinion of the Company 
may be necessary or desirable to establish the title to the estate or interest or the lien of the insured mortgage, as insured. If the Company is 
prejudiced by the failure of an insured to furnish the required cooperation, the Company's obligations to such insured under the policy shall 
terminate, including any liability or obligation to defend, prosecute, or continue any litigation, with regard to the matter or matters requiring 
such cooperation. -· · 

5. PROOF OF LOSS OR DAMAGE
In addition to and after the notices required under Section 3 of these Conditions and Stipulations have been provided the Company, a proof of loss 
or damage signed and sworn to by each insured claimant shall be furnished to the Company within ninety (90) days after the insured claimant shall
ascertain the facts giving rise to. the loss or damage. The proof of loss or damage shall describe the defect in, or lien or encumbrance on the title, 
or other matter insured against by this policy which constitutes the basis of loss or damage and shall state, to the extent possi�le, the basis of
calculating the amount of the loss or damage. If the Company is prejudiced by the failure of an insured claimant to provide the required proof of 
loss or damage, the Compc!ny's obligations to such insured under the policy shall terminate, including any liability or obligation to defend,
prosecute, or continue any litigation, with regard to the matter or matters requiring such proof of loss or damage. 
In addition, an insured claimant may reasonably be required to submit to examination under oath by �ny authorized representative of the Company
and shall produce for examination, inspection and copying, at such reasonable times and places' as may be designated by any authorized 
representative of the Company, all records, books, ledgers, checks, correspondence and memoranda, w�e�her bearing a date before or after Date
of Policy, which reasonably pertain to the loss or damage. Further, if requested by any authorized ·representative of the Company, the insured 
claimant shall grant its permission, in writing, for any authorized representativ!l of the Company. to examine, inspect and copy all records, books, 
ledgers, che"cks, correspondence and memoranda in the custoi:ty or control of a third party, which reasonably pertain to the loss or damage. All 
information designated as confidential by an insured claimant provided to the Company p\Jrsuarit .to this Section shall not be disclosed to others 
unless, in the-reasonable judgment of the Company, it is necessary in the administration of the claim. Failure of an insured claimant to submit for
examination under oath, produce other reasonably requested information or g·rant perrnission·-to secure reasonably necessary information from
third parties as r11quired in this paragraph, unless ·prohibited by law or governmental regulation, shall terminate any liability of the Company under
this policy as to that insured for that claim. · · · ,. · 

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS; TERMINATION OF LIABILITY
In case of a claim under this policy, the Company shall have the followfng additional options: 
(a) To Pay or Tender Payment of the Amount of Insurance or to Purchase the Indebtedness. 

(i) to pay or tender payment of the amount of insurance under this policy together with any costs, attorneys' fees and expenses incurred by 
the insured claimant, which were authorized by the Company;up·to the time of payment or tender of payment and which the Company is 
obligated to pay; or _ · ' · _ _ · · _ ·. . · . 

(ii) in case loss or damage is claimed under t�is polic;y by" the owner of the indebtedness secured by the insured mortgage, to purchase the
indebtedness secured by the insured,mortgage_ for the- amount owing thereon together with any costs, attorneys' fees and expenses 
incurred by the insured claimant which.were authorized by the Company up to the time of p"urchase and which the Company is obligated
to pay.• ,-· __ -_-- _. 

·,; -->- ----/- · _ 
If the Company offers to purchase-the indebtedness--as herein provided, the owner of the indebtedness shall transfer, assign, and convey the
indebtedness and the insured mqrtgage;·to'gether with any collateral security, to the Company upon payment therefor. 

- .. � • ,I • 

Upon the exercise by the g�mp��y,of.the option provided for in paragraph a(i),·all liability and obligations to the insured under this policy, 
other than to make the paymerit)requ_ire<l_ in that paragraph, shall terminate, including any liability or obligation to defend, prosecute, or 
continue any litigation, a�d'.t�e p�licy stiall"be surrendered to the Company for cancellation. 
Upon the exercise by the"C,ilmpany of the option provided for in paragraph a(ii) the Company's obligation t!) an insured Lender under this 
policy for the claimed loss <ir-.damage, other than the payment required to be made, shall terminate, including any liability or obligation to 
defend, prosecute or continue any litigation. 

(b) To Pay or Otherwise Settle with Parties Other than the Insured or With the Insured Claimant. 
(i) to pay or otherwise settle with other parties for or in the name of an insured claimant any claim insured against under this policy, 

together with any costs, attorneys' fees and expenses incurred by the insured claimant which were authorized by the Company up to the
time of payment and which the Company is obligated to pay; or 

(ii) to pay or otherwise settle with the insured claimant the loss or damage provided for under this policy, together with any costs, attorneys'
fees and expenses incurred by the insured claimant which were authorized by the Company up to the time of payment and which the 
Company is obligated to pay. 

Upon the exercise by the Company of either of the options provided for in paragraphs b(i) or b(ii), the Company's obligations to the insured 
under this policy for the claimed loss or damage, other than the payments required to be made, shall terminate, including any liability or 
obligation to defend, prosecute or continue any litigation. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms pf the Company. 
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CHICAGO TITLE INSURANCE COMPANY 

7. DETERMINATION AND EXTENT OF LIABILITY

POLICY NO. 9th AMENDED PROFORMA 

(continued) 

This policy is a contract of indemnity against actual monetary loss or damage sustained or incurred by the insured claimant who has suffered loss 
or damage by reason of matters insured against by this policy and only to the extent herein described. 
(a) The liability of the Company under this policy to an insured lender shall not exceed the least of:

(i) the Amount of Insurance stated in Schedule A. or. if applicable. the amount of insurance as defined in Section 2(c) of these Conditions
and Stipulations; 

(ii) the amount of the unpaid principal indebtedness secured by the insured mortgage as limited or provided under Section 8 of these
Conditions and Stipulations or as reduced under Section 9 of these Conditions and Stipulations, at the time the loss or damage insured 
against by this policy occurs, together with interest thereon; or ·

(iii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the
defect, lien or encumbrance insured against by this policy.

(b) In the event the insured lender has acquired the estate or interest in the manner described in Section 2(a) of these Conditions and
.Stipulations or has conveyed the title, then the liability of the Company shall continue as set forth in Section 7(a) of these Conditions and 
Stipulations.

(c) The liability of the Company under this policy to an insured owner of.the estate or interest in the land described in Schedule A shall not ·
exceed the least of:
(i) . the Amount of Insurance stated in Schedule A; or,
(ii) the difference between the value of the insured estate or interest as insured and the value of the insured estate or interest subject to the

defect, lien or.encumbrance insured against by this policy. · · 
(d) The Company will pay only those costs, attorneys' fees and expensei; incurred in acco�ance with Section 4 of these Conditions and

Stipulations. · · 
8. LIMITATION OF LIABILITY · ; · .

. (a) If the Company establishes the title, or removes the alleged defect, lien or encumbrance;" or ·cures the lack of a right of access to or from the
land, or cures the claim of unmarketability of title, or otherwise establishes the lien of ihe insured mortgage, all as insured, in a reasonably 
diligent manner.by any method, including litigation and the completion of �ny_ appeals therefrom, it shall have fully performed its obligations 
with respect to that matter and shall not be liable for any loss or damage caused thereby. 

(b) In the event of any litigation, including litigation by the Company or with the Company's consent, the Company shall have no liability for loss
or damage until there has been a final·detennination by a court ·of compet,mt jurisdiction, and disposition of all appeals therefrom, adverse to
the title, or, if applicable, to the lien of the insured mortgage, as insured._

(c) The Company shall not be liable for loss or damage to·'�ny in�ur�d for ll�bility voluntarily assumed by the insured in settling any claim or suit
without the prior written consent of the Company. .. ·. '· • •·· · :. 

·· .- ' · · 

(d) The Company shall not be liable to an insured.lend�r -fi>�:;_·(i) any indebtedness created subsequent to Date of Policy exc_gpt for advances
made to protect the lien of the insured moifgage::and .s"ec,ured thereby and reasonable amounts expended to prevent deterioration of
improvements; or (ii) construction loan adva'nces made ·subsequent to Date of Policy, except construction loan advances made subsequent to 
Date of Policy for the purpose of financing: in, whole o'r in part the construction of an improvement to the land which at Date of Policy were
secured by the insured mortgage and.which'·th1!"insurei:l Was and continued to be obligated to advance at and after Date of Policy. 

9. REDUCTION OF INSURANCE; REillfcribr,/oR:TiiRMINATION OF.LIABILITY . 
(a) All payments under this policy, 'e�cept•p�yirients made for costs, attorneys' fees and expenses, shall reduce the amount of insurance pro

, tanto. However, as to a�.,i_l!�u�e'd,._le!f�er�·any payments made prior to the acquisition of title to the estate or interest as provided in
· Section 2(a) of these Coridition�_·arid ·stjpul.ations shall not reduce pro_ tanto the amount of.insurance afforded under this policy as to any such

insured, except to the exteilJ th�t the payments reduce the amount of the indebtedness secured by the insured mortgage.
(b) Payment in part by any p�rs��;cif the principal of th� indebtedness, or any other obligation secured by the insured mortgage, or any voluntary

partial .satisfaction or release·,of,the insured mortgage, to the extent of the payment, satisfaction or release, shall reduce the amount of 
insurance pro tanto. The amount 'of insurance may thereafter be increased by accruing interest and advances made to protect the lien of the
insured mortgage and secured thereby, with interest thereon, provided in no event shall the amount of insurance be greater than the Amount
of Insurance stated in Schedule A. · 

. . 

(c) Payment in full by any person or the voluntary satisfaction or release of the insured mortgage shall _terminate all liability of the Company to an 
insured lender except as provided in Section 2(a) of these Conditions and Stipulations.

10. LIABILITY NONCUMULATIVE
It is expressly understood that the amount of insurance under this policy shall be reduced by any amount the Company may pay under any policy
insuring a mortgage to which exception is taken in Schedule B or to which the insured has agreed, assumed, or taken subject, or which is 
hereafter executed by an insured and which is a charge or lien on the estate or interest described or referred to in Schedule A, and the amount so
paid shall be deemed a payment under this policy to the insured owner. .
The provisions of this Section shall noi apply to an insured lender. unless such insured acquires title to said estate or interest in satisfaction of the
indebtedness secured by an insured mortgage. · 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

CLTA Standard Coverage Policy-1990 (04/08/2014)· 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

{continued) 

11. PAYMENT OF LOSS
(a) No payment shall be made without producing this policy for endorsement of the payment unless the policy has been lost or destroyed, in

which case proof of loss or destruction shall be furnished to the satisfaction of the Company. · 

(b) When liability and the extent of loss or damage has ·been definitely fixed in accordance with these Conditions and Stipulations, the loss or
damage shall be payable within thirty (30) days thereafter.

12. SUBROGATION UPON PAYMENT OR SETTLEMENT
(a) The Company's Right of Subrogation. 

Whenever the Company shall have settled and paid a claim under this policy, all right of subrogation shall vest in the Company unaffected by 
any act of the insured claimant.
The Company shall be subrogated to and be entitled to all rights and remedies which the insured claimant would have had against any
person or property in respect to the claim had this policy not been issued. If requested by the Company, the insured claimant shall transfer to
the Company all rights and remedies against any person or property necessary ih order to perfect this right of subrogation. The insured
claimant shall permit the Company to ·sue, compromise or settle in the name of the insured claimant and to use the name of the insured
claimant in any transaction or litigation involving these rights or remedies.
If a payment on account of a claim does not fully cover the loss of the insured claimant, the Company shall be subrogated (i) as to an insured
owner, to all rights and remedies in the proportion which the Company's payment bears to the whole amount of the loss; and (ii) as to an 
insured lender, to all rights and remedies of the insured claimant after the insured claimant sha_ll have recovered its principal, interest, and
costs of collection.
If loss should result from any act of the insured claimant, as stated above, that act shall not void Jhis policy, but the Company, in that event,
shall be required to pay only that part of any losses insured against by this policy which shall exc;eed the amount, if any, lost to the Company
by reason of the impairment by the insured claimant of the Company's right of subrogation. 

(b) The lnsured's Rights and Limitations. 
· ·. · ·-'· : 

Notwithstanding the foregoing, the owner of the indebtedness secured by an insure� 1!10!1gage, provided the priority of the lien of the insured 
mortgage or its enforceability is not affected, may release or substitute the pers"onal'liability of any debtor or guarantor, or extend or otherwise 
modify the terms of payment, or release a portion of the estate or inter�st .from the

.
lien of the insured mortgage, or release any collateral 

security for the indebtedness. ·;. · · ·· 
When the permitted acts of the. insured claimant occur and the insured has knowledge of any claim of title or interest adverse to the title to 
the estate or interest or the priority or enforceability of the lien of an insµ_red mortgage, as insured, the Company shall be required to pay only 
that part of any losses insured against by this policy which shall exceed the amount, if any, lost to the Company by reason of the impairment 
by the insured claimant of the Company's right of subrogation: · . . 

(c) The Company's Rights Against Non-insured Obli�ors·: 
The Company's right of subrogation against non-insured ·:11bligors shall exist and shall include, without limitation, the rights of the insured to
indemnities, guaranties, other policies of insu�ance or borids, notwithstanding any terms or conditions contained in those instruments which
provide for subrogation rights by reason of t,hi� policy._ : · , ,,:
The Company's right of subrogation shall not-be avoi�e� by acquisition of an insured mortgage by an obliger (except an obliger described in
Section 1 (a)(ii) of these Conditions anq -siiJiu.lati9ns),who acquires the insured mortgage as a result of an indemnity, guarantee, other policy
of insurance. or bond and the o�ligor�.y,ill not .. �f an insured under this policy, notwithstanding Section 1(a)(i) of these Conditions and 
Stipulations: .. 

.• . .. �---
13. ARBITRATION _;.-... ·:\: .. ··:·{· ... : .. ::�·--� 

Unless prohibited by applicabl!! l�w,- �-ither !��•Company or the insured may demand arbitration pursuant to the Title Insurance Arbitration Rules of 
the American Arbitration Assci��tioi:,: ,Arbitr'able matters may include, but are not limited to, any controversy or claim between the Company and 
the insured arising out of or rela!ing._to'this policy, any service of the Company in connection with its issuance or the breach of a policy provision or 
other obligation. All arbitrable m·a�e� when the Amount of Insurance is One Million And No/100 Dollars ($1,000,000) or less shall be arbitrated at 
the option of either the Company or:\he insured. All arbitrable matters when the Amount of Insurance is in excess of One Million And No/100 
Dollars ($1,000,000) shall be arbitrated only when agreed to by both the Company and the insured. Arbitration pursuant to this policy and under 
the Rules in effect on the date the demand for arbitration is made or, at the option of the insured, the Rules in effect at Date of Policy shall be 
binding upon the parties. The award may include attorneys' fees only if the laws of the state in which the land is located permit a court to award 
attorneys' fees to a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be entered in any court having jurisdiction 
thereof. 
The law of the situs of the land shall apply to an arbitration under the Title Insurance Arbitration Rules. 

· A copy of .the Rules may be obtained from the Company upon request.
14. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT

(a) This policy together with all endorsements, if any, attached hereto by the Company is the entire policy and contract between the insured and
the Company. In interpretin� any provision of this policy, this policy shall be construed as a whole.

(b) Any claim of loss or damage, whether or not based on negligence, and which arises out of the status of the lien of the insured mortgage or of
the title to the estate or interest covered hereby or by any action asserting such claim, shall be restricted to this policy.

(c) No amendment of or endorsement .to this policy can be made except by a writing endorsed hereon or attached hereto signed by either the
President, a Vice President. the Secretary, an Assistant Secretary, or validating officer or authorized signatory of the Company.

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to {i) insure the Title 
or {ii) issue any of the attached endorsements. Any such commitment must be an express ·written undertaking on 
appropriate forms of the Company. 
CLTA �tandard Coverage Policy-1990 (04/08/2014) 
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CHICAGO TITLE INSURANCE COMPANY POLICY NO. 9th AMENDED PROFORMA 

(continued) 

15. SEVERABILITY

In the event any provision of the policy is held invalid or unenforceable under applicable law, the policy shall be deemed not to include that 
provision and all other provisions ·shall remain in full force and effect. . 

16. NOTICES, WHERE SENT

All notices required to be given the Company and any statement in writing required to be furnished the Company shall include the number of this 
policy and shall be· addressed to the Company at:

Chicago Tille Insurance Company· 
P.O. Box 45023· 
Jacksonville, FL 32232-5023 
Attn: Claims Department 

.• 

,.:_.,, .. 

END OF CONDITIONS AND STIPULATIONS 

... · .. ·:. 
"!.•: 

.
...... _;. 

·.·;·.:_: ... ,
· .. <.: 

... __
•
• 

·( •• •••• 
•
•• ·•a,, 

. 
. 

• 3 

I 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Co_mpany. 
CL TA Standard Coverage Policy - 1990 (04/08/2014) 
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ENDORSEMENT -AL TA 8.2-06 

Issued By: 

@. CHICAGO TITLE INSURANCE COMPANY

Charge: PROFORMA 

COMMERCIAL ENVIRONMENTAL 

PROTECTION LIEN 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The Company insures against loss or damage sustained by the Insured by reason of an environmental protection lien that, 
at Date of Policy,· is recorded in the Public Records or filed in the records of the clerk of the United States district court for 
"the district in which the Land is located, unless the environmental protection lien is set forth as an exception in Schedule B. 

This endorsement is issued as part of the policy. Except as it expres·sly states, it does not (i) modify any of the terms and 
provisions of the policy, (ii) modify a,:iy prior endorsements, (iii) extend the Date of Policy, or (iv) increase the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise, this endorsement is subject to all of the terms and ·provisions of 
the policy and of any prior endorsements. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned By·: 

PROFORMA 
. " "I' 

Authorized Officer or Agent 
. . ... .

. � 

.. ·.. :

.. 
"' · ..

..... . > 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (i_i) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 

Copyright American Land Title Association. All rights reserved. 

The use of this.Form·(or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as � 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. � 
ALTA 8.2-06-Commercial Environmental Protection Lien (10/16/2008) 
CLTA 110.9.1-06 (10/16/2008) Printed: 05.03.18@03:20 PM 
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ENDORSEMENT-SE91 

Issued By: 

@. CIIICAGOTITLE INSURANCE COMPANY 

Charge: PROFORMA 

DEl-ETION OF ARBITRATION 

Attached to Policy Number: 

9th AMENDED PROFORMA 

The policy is hereby amended by deleting Paragraph 14 of the Conditions, relating to Arbitration. 

This endorsement is issued as part of the policy. Except as it expressly states, it does not (i) modify any of the ·terms and . 
provisions of the policy, (ii) modify any prior endorsements, (iii) extend the Date of Policy, or (iv) increase. the Amount of 
Insurance. To the extent a provision of the policy or a previous endorsement is inconsistent with an express provision of 
this endorsement, this endorsement controls. Otherwise; this endorsement is subject to all of the terms and provisions of 
the policy and of any prior ehdorse_ments. 

Chicago Title Insurance Company 

Dated: PROFORMA 

Countersigned "By: 

PROFORMA 
Authorized Officer or Agent 

·., ...... ,_·_:,·

.... . 
. ··-.:- ;:,._ 

. . . 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on 
appropriate forms of the Company. 
SE 91-Deletion of Arbitration (06/17/2006) Printed: 05.03.18@ 03:20 PM. 
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ENDORSEMENT-ALTA 13-06 .LEASEHOLD 

Attached to Policy Number: 
Issued By: · 

Q CHICAG� TITLE INSURANCE COMPANY
\S'! 

Charge: PROFORMA 

1. As used in this endorsement, the following terms shall mean:

9th AMENDED PROFORMA 

• I 

a. "Evicted" or "Eviction": (a) the lawful deprivation, in whole or in part, of the right of possession insured by this
policy; contrary to the terms of the Lease or (b) the lawful prevention of the use of the Land or. the Tenant
Leasehold Improvements for the purposes permitted by the Lease, in either case as a result of a matter covered
by this policy. ·

b. "Lease": the lease described in Schedule A. •
c. "Leasehold Estate": the right of possession granted in the Lease for the Lease Term.
d. "Lease Term": the duration of the Leasehold Estate, as set forth ·in the Lease, i�cluding any renewal or extended

term if a valid option to renew or extend is contained in the Lease. ·

e. "Personal Property'': property, in which and to the extent the lnsur�d lias rights, located on or affixed to the Land
·· on or after Date of Policy that �y law ·does not constitute real property· be·cause (i) of its character and manner of

attachment to the Land and (ii) the property can be severed. _from · the Land without causing material damage to the
property or to the Land.

f. "Remaining Lease Term": the portion of the Lease Term remaining after the Insured has been Evicted.
g. "Tenant Leasehold Improvements": Those improvements, in which and to the extent the Insured has rights,

including landscaping, required or permitted to be built on the Land by the Lease that have been built at the
lns�red's expense or in which the· Insured has an interest greater than the right to possession during the Lease
Term. · · · ---· · · 

' 
. 

2. Valuation of Estate or Interest l�sured: ,,. .> · . >·.,_·· . >,,. ·. ·. ,. 
If in computing loss or damage it becorT)e� neces�ary to value the Title, or any portion of it, as the result of an Eviction
of the Insured, then, as to that portjon, of�the-l,�nd from which the Insured is Evicted, that value shall consist of the
v�lue for the Remaining Leas� :rerm_.<>r !_�e- tea·sehold Estate and any Tenant Leasehold Improvements existing on the
date of the Eviction. The __ lnsl,ire�. Claiijiant shall have the right to have the Leasehold Estate and the Tenant
Leasehold lmprovement�-affect�d:."�y.� defect insured against by the policy val_ued either as a whole or separately. In
either event, this deter"iin�ti<;i!iJof value shall take into account rent no longer required to be paid for t�e Remaining
Lease Term. · · _.. · _.., · · 

. . ·-,�- �� 
3. Additional items'of loss cove'reµ· by this endorsement:

If the Insured is Evicted, the following items of loss, if applicable to that portion of the Land from which the Insured is
Evicted shall be included, without duplication, in computing loss or damage incurred by the .Insured, but not to the
extent that the same are included in the valuation of the Title determined pursuant to Section 2 of this endorsement,
any other endorsement to the policy, or Section 8(a)(ii) of the Conditions:

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i} insure the Title 
or (ii} issue any of the attached endorsements. Any such commitment must be an express written undertaking on
appropriate forms of the Company. · 

Copyright American Land Tltle Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to AL TA licensees and ALTA members in good standing as --�-
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. � 
ALTA 13-06-Leasehold (04/02/2012) 
CLTA 119.5-06 (04/02/2012) Printed: 05.03.18@03:20 PM 
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Attached to Policy No. 9th AMENDED PROFORMA 

a. The reasonable cost of (i) removing and relocating any Personal Property that the Insured has the right to remove
and relocate, situated on the Land at the time of Eviction, (ii) transportation of that Personal Property for the initial ·
one hundred miles incurred in connection with the relocation, (iii) repairing the Personal Property damaged by 
reason of the removal and relocation, and (iv) restoring the Land to the extent damaged as a result of the removal
and relocation of the Personal Property and required of the Insured solely because of the Eviction.

b. Rent or damages for use and occupancy of the Land prior to the Eviction that the Insured as owner of the
Leasehold Estate may be obligated to pay to any person having paramount title to that of the lessor in the Lease.

c. The amount of rent that, by the terms of the Lease, the Insured must continue to pay to the lessor after Eviction
with respect to the portion of the Leasehold Estate and Tenant Leasehold Improvements from which the Insured
has been Evicted. 

d, The fair market value, at the time of the Eviction, of the estate or
.
interest of the Insured in any lease or sublease

permitted by the Lease and made by the Insured as lessor of all or part of the Leasehold Est<\lte or the Tenant 
Leasehold Improvements. · · ·

e. Damages caused by the Eviction that the Insured is obligated to pay to lessees or sublessees on account of the
breach of any lease or sublease permitted by the Lease and.made by the Insured as lessor of all or part of the 
Leasehold Estate or the Tenant Leasehold Improvements. · 

f .. The reasonable cost to obtain land use, zoning, building and occupancy permits, ·architectural and engineering 
services and environmental testing and reviews for a replacement·· 1easehold reasonably equivalent to the 
Leasehold Estate. · 

g. If Tenant Leasehold Improvements are not substantially completed at the.time of Eviction, the actual cost incurred
by the Insured, less the salvage value, for the Tenant Lea�ehol<;I. Improvements up to the time of Eviction. Those 
costs include costs incurred to obtain land use, zoning·, building and occupancy permits, architectural and
engineering services, construction management serv_ices, environmental testing and reviews, and landscaping.

4. This endorsement does �ot insure against l�ss, damage. �r· c:�sts'�t remediation (and the Company will not pa� costs,
· attorneys' fees or expenses) resulting from environme·ntal dam·age or contamination.

. • .·· , ; . .  ."·t 

This endo·rsement is. issued as part of the policy. Except-as· it:.expr�ssly states, it does not (i) modify any of theJerms and 
provisions of the policy, (ii) modify any prior endor�m�nts, (iii) extend the Date of Policy, or (iv) increase the.Amount of 
Insurance. To the extent a provision of the poli�y-o.r ·a_:'pr_evious endorsement is inconsisten� with an express provision of 
this endorsement, this endorsement controls/ bthe.NViSe;.:this endorsem�nt is subject to all of the terms and_ provisions of 
the policy and of any prior end_orsements. - .'.f. \ ·::; 
. , ... :> .. :,:�\ -'�-�

·-::_:· ·:· ";�·, .. ;...Chicago Title Insurance ComparJy'/ )_:, 
-...... . 

:�:�=,:�:
O

B:� <S§>t·,;y 

'•: . ·:-.

.. \�> 

PROFORMA 

Authorized Officer or Agent 

This is a PROFORMA Policy. It does not reflect the present state of the Title and is not a commitment to (i) insure the Title 
or (ii) issue any of the attached endorsements. Any such commitment must be an express written undertaking on
appropriate forms of the Company. · 

Copyright American Land Title Association. All rights reserved. 

The use of this Form (or any derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as 
of the date of use. All other uses are prohibited. Reprinted under license from the American Land Title Association. 
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FORM VERTICAL DISPOSITION· AND DEVELOPMENT AGREEMENT 

([Pier 70] - i;)E_�(;"){J!3-EJ�t.\J{�·B£]) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement") 
dated for reference purposes only as of__,��----' 20_·_, is by and between the CITY 
AND COUNTY OF SAN F�NCISCO, a municipal corporation ("City"), operating by and through
the San Francisco Port Commission ("Port"), · , and a

. (''Vertical Developer"). All Exhibits and Schedules attached-hereto 
are hereby incorporated by reference into this Agreement and will be construed as a single 
instrumem and referred to herein as this "Agreement." Initially capitalized terms in this 
Agreement are defined _in Artic:/e 22.

THIS AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: 

A. Port owns certain real property located in the City and County of San Francisco
consisting of approximately-=---=-=--- square feet of unimproved land; as more particularly 
described on-Exhibit A attached hereto (as may be refined and adjusted in accordance with the 
terms of this Agreement; the "Property"). The Property is located within an approximately 28-
acre area located in the southeast corner of Pier 70 (the "28-Acre Site'�) as more particularly 
described in that certain Disposition and Development Agreemerit dated _____ ,_ 2018, by 
and between FC Pier 70, LLC, a Delaware limited liability company ("Horizontal Developer"} 
and Port (as _the same may be amended, supplemented, modified and/or assigned from time .to 
time, the �'Horizontal DDA"} and that certain Master Lease dated ( ], 2018, by and between 
Horizontal Developer and Port (as the same may be amended, supplemented, modified and/or 
assigne� from time to time, the "Master Lease"). The boundaries of the Property may be refined 
and adjusted-with the advancement of the 28-Acre Site development. as set forth in 
Section 3.J(d). 

B. Under the Horizontal DDA and the Master Lease, P�rt has agreed to convey by
sale or ground lease those certain Development Parcels (as defined in the Horizontal DDA) in 
accordance with the te_!'!llS thereof. The Property is a Development Parcel under the Horizontal 
DDA, within Phase �XX] of development thereunder. 

C. Planning Code Section 249.79 (the Pier 70 Special Use· District) (as amended .
from time to time, the "SUD"} establishes the basic land use sta·ndards for vertical development
within the Phase and sets forth. the process and requirements for design review and approval
related to Vertical Development. As authorized under the SUD, the Port and the Planning 
Commission approved the Pier 70 Design for Development that sets forth design standards and 
design guidelines that will apply to all Vertical Development within the Phase. 

. 
. 

D. On ---=-_,....�-' 20 l _, the Port approved a · Phase [�X:] Submittal (the ''Phase 
Submittal"} that set forth the approved developmerit program for the development of Phase pqq, ·
as described therein and consistent with the Horizontal DDA, including, among· other things, 
(i) Horizontal Developer's obligations with respect to th.e construction of certain Horizontal
Improvements; (ii)_the development plan for Phase [)Q�1], including affordable housing and park
and ope� -�pace requirements, and (iii) certain other associated public benefits to ·be provided in
Phase [X�].

:E,.· .
.
. ·.-

.. 
"[iiicJµde "aaditfon�t" Redtal_s_ .t�at de·scfibe

.
di�_ parcel •disposition· ·pro�ess as .. _ 

provid�d ·under the Horizontal pp_A, __ ai;i� ·any •tjther __ re_leva.nt-facts, a11.ct -�_ircuni�t.8-l!��s·"leading. _up'
t� �2'eC_l,!!��n.-ofd1is.Y-P.DA.] . 

F. [for
.
commercial pifrcels; At Closing, Vertical Developer desires to ground lease 

the Property from Port and Port is willing to ground lease the Property to Vertical Developer on 
the terms and conditions set forth herein.] 
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[for ·resi"deniiafpai-cels: Subject to the terms and conditions of this Agreement, Vertical
Developer desires to [for fee parcels: purchase] [for ground lease parcels: ground lease] the 
Property and Port is willing to [for feel parcels: sell] [for ground lease parcels: ·ground lease] the 
Property on the terms and conditions set forth herein.] 

G: Vertical Developer proposes to construct the project generally described in 
Exhibit B (as the same may be modified from time to time in accordance with the terms hereof, 
the "Vertical Project") under the terms of this Agreement. The term "Vertical Project" includes 
the Deferred Infrastructure. In connection with the Vertical Project, Vertical Developer is 
obligated to J:>rovide certain public benefits, as more particularly set forth herein, including 
[insert as appropriate:_ [providing lnclusionary Units]; [on-site child-care facilities]; (assuming 
the obligation to construct Deferred Infrastructure obligations] [other obligations]] and to comply 
. with all applicable requirements of the Workforce Development Plan, the Mitigation Monitoring 
and Reporting Program and the Special Provisions. 

H. The parties now desire to enter into this Agreement to set forth the terms and
conditions upon which Port will deliver [for ground lease parcels: a leasehold estate] [for feel 
parcels: a fee interest] in the Property to Vertical Developer and Vertical Developer will develop 

- the Vertical -Project. · _ _ . · 

· - ACCORDINGLY, for good and valuable consideration,- the receipt and sufficiency of
which are hereby acknowledged, Port and Vertical Developer Hereby agree as follows: 

1. CONVEYANCE OF PROPERTY._-

AGREEMENT 

- Subject to the terms, covenants and conditions set forth herein, Port-agrees to [for fee
parcels: sell] [for ground lease parcels: ground lease on the terms substantially in the form set
forth in the lease attached hereto as Exhibit C, subject to mutually agreed upon modifications
{"Parcel Lease")] to Vertical Developer, and V�rtical Deve_loper agrees to,[for fee parcels:
purchase] [for ground lease parcels: ground lease on rhe terms set forth in the Parcel Lease] from
Port, Port's interest in the Property.

2. ACQUISITION PRICE.

2.1. Acquisition Price. The [for fee parcels: acquisition price for the Property] [for 
ground lease parcels: consideration due . Port from Vertical Developer under the terms of the 
Parcel Lease on the Closing· Date] is _ · and _·/100
Dollars ($ ______ - (the "Acquisition Price"}. 

·.·2.2. Payment of Acquisition Price; Deposit. Verticaf Developer will pay Port·the 
Acquisition Price_ as follows: 

_ (a) "(Fo·r
.-
reside-ntiafparcels:: Deposit. On or .prior to the Effective Date, 

. Vertical Developer will make an earnest mone)' deposit in an amount equal to ten percent (10%)
/ - of the Acquisition Price (the "Deposit").] (f9r-·c·om01.�·t�iafp=:ircels: Initial Deposit. On or

prior to the Effective Date, Vertical Developer will make an earnest money deposit in an amount 
eq1:1�I to t�n percent ( l_0%) of m�.r.. i>i�P-�•�f�9°"iijm_e��il:ll )eas�s: the Acquisition Price ][f�a: 
,hy�rid �9iij_rrj,�jiJ@Hi��¢�: [insert amount that is ten percent (10%) of the present value of the 
Premises][(the "Initial Deposit").] 

[for commercial leases. Additiona� Deposit. If Vertica·1 _ Developer elects t_o extend the 
Target Closing Date in accordance with Section 7.3(a), then on the Target Closing Date, _y_ertical 

. Developer will make an additional deposit in an amount equal to ten percent ( I 0%) of [fo_lj 
. pr�i>ahl:.�o_mm�.r.��n����j: the Acquisition Pric�] [fof"tiybrfd""commerciafieases: [i"nsert
amount that is ten percent ( 10%) of the present value of the Premises] (the "Additiona_l Deposit"). 
The In"itial Deposit and the Additional Deposit are collectively referred to as the "Deposit�" If 
there is no Additional Deposit, th�n the Initial peposit may also be referred to as the "Deposit." 
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(b) Before expiration of the Contingency Period, the Deposit will be
refundable to Vertical Developer only if this Agreement is terminated in accordance with 
Section 6.2; After expiration of the Contingency Period, the Deposit is non-refundable to 
Vertical Developer except as set forth in-Sections 6.3(h), 8.1, 10.2 or Section 10.4. The Deposit 
will be credited against the Acquisition Price at Closing. 

[for non�Ci-edif Bid deals-·oi-1ly: Vertical Developer will deliver the Deposit into escrow 
with [insert name of Title Company] (the "Title Company" or "Escrow Agent"). The Deposit will 
be held in an interest-bearing account, and all interest thereon will be deemed a part of the 
Deposit.] - The Deposit (including interest thereon) will be applied to the Acquisition Price 
payable to Port [for sale parcels: at the consu.mmation of the purchase and sale contempli;tted _ 
hereunder] [for ground lease parcels: upon the mutual execution and delivery of the Parcel Lease 
as contemplated heret1:nder] (the "Closing" or-the "Close of Es.crow"). 

- [tor ·'c'redit ·eic
l 

cieals only: Each Deposit will be applied by Credit Bid on the d·ate it is 
due. The Deposit will be refundable to Vertical Developer only if this Agreement is terminated 
in accordance with Se_ction 6.2 before expiration of the Contingency Period, or after expiration 
of the Contingency Period, in·accordance with Section 6.3(b), 8.1, or Section 10.2 or 
Section 10.4(a) The Acquisition Price less the Deposit will be· applied by Credit Bid [for sale 
. parcels: at the consummation of the purchase and sale contemplated hereunder] [for ground lease 
parcels: upon the mutual execution and delivery of the Parcel Lease as contemplated hereunder] 
(the "Closing" or the "Close of Escrow"}] 

. (c) Indepe
.
ndent Consideration. Notwithstanding any provision of this 

Agreement to the contrary, upon any early " termination of this Agreement where Vertical 
Developer is entitled to a refund of the Deposit, the Escrow Agent will dedu�t from the Deposit 
the sum of One Thousand Dollars ($1,000) (the "Independent Contract Consideration") and deliver 
such Independent Contract Consideration to Port, which amount the parties bargained for and 
agree to as consideration for Vertical Developer's right to inspect and purchase the Property . 

· pursuant to this Agreement and· for Port's execution, delivery and performance of this
Agreement.. The Independent Contract Consideration is in addition to and independent.of any
other consideration or payment provided in this Agreement, is nonrefundable, and is fully earned
and �ill be retained by Port notwithstanding any other provision of this Agreement.,

( d) ri=or. Verticaroe·veioped�ffil"i"ates]: Credit Bid. All payments to be made
�y Vert_\c_a_l_ Dey_�lop�r un_�er this_ S�c[(o_n _2.2 will be made by Credit Bid in accordance with . 
��fti91)� _3.} �_n_g J.4_ qf,t�_eJ_in�nc_i_11g-_�_la11 and applied when due ("Credit Bid"), and all-refunds
will be applied by a reversal of the �red it Bid. · 

3. CONDITIONS OF TITLE.
3.1. Permitied Encumbrances ..

· (a) · Permitted Exceptions. At the Close of Escrow Port will convey interest
in and to the Property to Vertical Developer [forfee�p-arcels': by quitclaim deed in the form of
Exhibit C attached hereto {the "Deed")] [for ·ground lease-parceis: by "Parcel Lease"], subject to 
the following: (i) Permitted Port Title Exceptions (as defined below); (ii) all items of which · 
Vertical Developer had actual notice or knowledge of as of the expiration of Contingency .Period 
(subject to the provisions ofSection-6.3 with respect to a Port Title Defect); (iii) this Agreement 
and the Memorandum of this Agreement; (iv) the TMA; (v) CFD Matters attached hereto as 
Schedule 3.1; (vi) Development Easements, if any, (vii) the Pier 70 Master Association
Documents; and (viii) [for fee .p°ifrcels: the D�_e'd; "the �e-sfrictjv�· Gove"n'ani,_·�o_t_i���'9.fTr�n�fer
f.�� Gi?v_e·n_�fl( ancf __ t�_e· Tra_nsf�r _f �� __ Co.y_�nant] _"[for ground lease parcels:_ t_�e �ar<:�_I. �_ease]
(collectively, "Permitted Encumbrances"), [Note:· Add others as necessary/appropriate] and
otherwise free and clear of ( I ) rights of possession by others and '[for· fee parcels': rights of
possession of Port], and (2) liens, encumbrances, covenants, assessments, easements, leases,
licenses or other use agreements, and taxes.
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(b) Permitted Port Title Exceptions. For purposes of this Agreement, the
following will constitute "Permitted Po_rt Title Exceptions": 

(i) Eac_h matter affecting title to the Property disclosed by the Title
Commitment and Survey, and not otherwise objected to by Vertical Developer prior to the 
expiration of the Contingency Period under Sectio11 �.4 hereof; 

(ii) ·the lien of ad valorem real estate taxes, special taxes arid
assessments not yet delinquent as of the date of Closing, subject to proration as herein provided; 

. . 

-(iii) Laws, including but not limited to building and zoning laws, 
ordinances and regulations, now or hereafter in effect relating to the Property; · 

insurance policies; 
(iv) the customary printed exceptions and exclusions contained in title

(v) matters caused by or on behalf of Vertical Developer or its Agents;

(vi) · Development Easements;

(vii) Matters approved by Vertical Developer prior to Close of Escrow;

(viii) The TMA;

(ix) The Pier 70 Master Association Documents;

(x) The Restrictive Covenants;

(xi) The Notice of Transfer Fee Covenant;

(xii) The Transfer Fee Covenant; and

(xiii) The CFD'Matters. ·

(c) . Horizontal Documents._ The .Property forms a part of the 28-Acre Site
and until the Closing, is subject to the Horizontal DOA, the Master Lease, and other documents 
contemplated in ·such agreements (collectively, the "Horizontal Documents"). The Horizontal
Documents require the Horizontal Developer to construct and complete the Horizontal · 
Improvements and other improvements (other than the Deferred Infrastructure in some cases) on 
the 28-Acre Site, including the Property, within a certain period that includes the period after the 
Effective Date. The Horizontal Improvements and other improvements may be necessary for the 
successful construction and operation of the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges- that (i) Horizontal Developer or its assigns may be performing material 
physical changes to the Property during the period prior to Closing in comiection with the 
construction of the Horizontal Improvements (other than the Deferred Infrastructure in some· 
cases), (ii) Port and Horizontal Developer may amend or modify the Horizontal Documents 
wiihout Vertical _Developer's prior consent, (iii) subject to Sectio11 3.4, prior to Closing, Port 
may record or cause to be recorded, Development Easements on the Property to advance the 
development of the Horizontal Improvements, and (iv) subject to Sectio11 3.l(d), prior to 
Closing, Port may make adjustments to the legal description of the Property to exclude any . 
portion thereof that is or is intended to become a right-of-way _as the development of the 28-Acre 
Site advances, Vertical Developer further agrees and acknowledges that because Port is not 
performing· any-of the Horizontal Improvements including any that may affect Vertical 
Developer's ability to commence and complete construc_tion of the Vertical Project, Vertical 
Developer will work with the Horiiontal Developer to agree on any schedule of performance for 
the completion of any portion of the Horizontal Improvements and other improvements that may 
impact Vertical Developer's-ability to commence and complete construction of the Vertical 
Project and Vertical Developer's releases and waivers against or for. the benefit of the City · 
Parties, as described in Sectio11 4.4 include any Claims related to the Horizontal Improvements. 
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(d) Modifications to Legal Description of Property. Vertical Developer
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to acc_ommodate existing and proposed rights-of-way as development of the 28-Acre 
Site advances. Accordingly, prior to the Close of Escrow, Port may request that Vertical 
Developer will consent to any such minor modification, such consent not to be unreasonably 
withheld, conditioned or delayed so long as the modification (i) will not materially and adversely 
affect Vertical Developer's intended development, use or operation of the Property and the 
Vertica.l Project as reasonable determined by Vertical Developer and such intended developinent, 
use or <;>peration is consistent with the SUD _and Design for Development; and (ii) is not 
inconsistent with the SUD, Design for Development or Phase Submittal (if submitted) in all 
material respects. Section 12.12 (Post Closing Boundary Adjustments) addresses boundary 
adjustments after Close of Escro,v. · 

3.2. Resirictive Covenantl'. Vertical Develo'per acknowledges and agrees that Port 
would not Deliver the Property unless Vertical Developer agreed, among other things, to comply 
with (a) the obligation to-construct the Vertical Project in accordance with the terms of this 
Agreement, (b) the obligation to construct the Deferred Infrastructure in accordance with the ... _ 
terms of this Agreement and the VCA, (c) the CFD Matters further described in Section 3.3, [for 
fee·:parcels: ( d) those certain restrictive covenants attached hereto as Exhibit C-1 pertaining .to 
Vertical Developer's use ·and operation of the Property (the "Restrictive Covenants") including the 
CFO-Matters described therein, (e) those certain transfer fee covenants attached hereto as 
Exhibit C2 (the "Transfer Fee Covenant") land] [fcfr res'identia[co'ncfcfparceis: (t) the obligation 
to develop the Vertical Project that complies with the Scope of Development attached hereto as 
Exhibit B (the ''Scope of Development"). and the Schedule of Performance attached hereto as
Exhibit C-3. 

. 

3.3. CFD Matters /and Shortfall Provisions}.' 
(a) Prior to Close of Escrow, Vertical. Developer will deliver tq Port an

acknowledgment (the "Notice of Special Tax") in the form attached hereto as Exhibit D 
confirming that Vertical Developer has been advised of the terms and conditions of the CFD, 
including that the Property is subject to the CFD assessme�ts, as described therein. 

(b) Vertical D.eveloper will comply with all of the covenants and . 
acknowledgements set forth in Schedule 3.1 attached hereto (CFD Matters), which covenants 
and acknowledgements will be recorded against title to the Property and survive Clos� of Escrow 
("Agreement to Comply with CFD Matters"). _,. 

. 

. 

(c)' Shortfall Provisions. ['N-ote:· -liichicle-·oniy 'for:fee ·transfers·�] 
(i) Vertical Developer Waiver and Covenant. Vertical Developer

agrees-to refrain from initiating a Reassessment to reduce the Baseline Assessed Value or later 
Current Assessed Value of the Property until the IFD Termination Date. In addition, Vertical 
Developer covenants that should Vertical Developer initiate a Reassessment in violation of the 
waiver in this s·ection, and subject to Section 3.3(c)(ii) (Circumstances Causing Shortfall), · 
Vertical Developer and Port will take the following measures to avoid shortfalls: 

(1) Vertical Developer will pay Port the Assessment Shortfall
within 20 days after Port delivers its payment demand .. Amounts not paid·.when due will bear 
interest at the rate ·of 1 Q%, compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin
in the City Fiscal Year following the Reassessment and continue until the �artier to occur of the 
following dates: . · · 

(I) the applicable IFD Termination Date; and
(2) when the Assessment Shortfall is reduced lo zero.
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(ii) Circumstances Causing Shortfall. This Section will apply if
Vertical Developer initiates a Reassessment on the Property in violation of Sectio11 3.3(c)(i)
(Vertical Developer Waiver and Covenant). · 

(iii) Tax Exempllon._ Vertical Developer
.
and Port do not intend for this 

Section 3.3(c) to affect the tax-exempt status of any bonds. Should the Tax Code change, or the 
Internal Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt bonds to be dec;:med taxable due to the requirements under this Section, Port �ill 
release the obligations under thi� Section and it will be deemed s_evered from this Agr�ement. 

(iv) Mutual Expectations as to Shortfall Measures. Neither Vertical
Developer nor Port expects Port to make demand for payment under this Section 3.3(c). In light 
of the Parties' mutual expectations, Vertical Developer has agreed to the waiver in 
Sectio11 3.3(c)(i) (Vertical Developer Waiver and Cove_nant). 

· (v) · No Negotiation. Vertical Developer understands that Port would
not-be willing to enter into this Agreement without this Section 3.3(c).

3i4. Resen•ation of Easeme11ts. Before the Close of Escrow, without limiting 
Section 3.l(d), in order to facilitate _the development of the Horizontal Improvements, Port has 
the right, subject to the limitations set forth below,· to grant, convey or dedicate easements, and 
similar rights on and over the Property to utility companies, loc·a1 water and sewer districts, the 
City, and other entities that provide utjlity or similar service to the Property or properties located 
adjacent thereto (the types of easements and similar rights described in the foregoing are, 
coll_ectively, referred to herein as "Development Easements"); provided, however, before Port 
records, grants, conveys or dedicates any Development Easements hereunder, (i) if prior to the 
expiration of the Contingency Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's r�view. and (ii) if aner the 
expiration of the Contingency. Period, Port will furnish Vertical Developer with a copy of the 
proposed Development Easements for Vertical Developer's review and approval which approval 
will not be unreasonably withheld, conditioned or delayed so long as the proposed Development · 
Easements (A) will not materially and adversely affect Vertical Developer's inte!lded 
development, use or operation of the Property or the Vertical Project as reasonably determined 
by Vertical Developer and such intended development, use or operation is consistent with the 
SUD and Design· for Development, (8) are not inconsistent with the SUD, Design for 
Development or Phase Submittal (if submitted) in any material respect, and (C) are in form and 
substance reasonably acceptable to· Vertical Developer. Vertical Developer will approve or 
disapprove any proposed Development Easement that requires Vertical Developer's prior 
approval within twenty (20) days following its receipt thereof; if Vertical Developer fails to· 
approve or disapprove the applicable Development Easement within such twenty (20) day. 

· period, Port may submit to Vert_ical Developer a second written request_ for approval. If Vertical
Developer fails to approve or disapprove the applicable proposed Development"Easement within
ten (10) days after Port's second written request for approval, Vertical Developer will.be deemed
to have approved the proposed applicable Development Easements.

. 
. . 

3.5. Master Association a11d Tramportation Management Association. Without
limiting the generality of the·foregoing provisions of this Sectioi, 3.5, Vertical Developer
acknowledges that, prior to, concurrently _with· or after the Close of Escro�, the Property will be
annexed into the Pier 70 Master Association by recording a supplemental master declaration in
the Official Records incorporating the tenns and conditions of the Pier 70 Master Declarat_i.Q�i
Vertical Developer's obligations under this Section 3.5 will survive the Close of Escrow [a,dd_
for.;te� .. iiarceis:ohlYi: [and the recordation of the Quitclaim Deed]. Vertic-alt)e�eJope{f�i;th�r
�9kn?�led_ges ·th.at _·=yei[tic·�fti�v�liipe"fis" �bligatecffo "pari:f�ipate /ii a -,Tran·sport_af!on _ C"I M_a:n�ge_ment Assocumon. (the ."TMA':'} that was formed. tcf 1mplc::_m_e_Qt8:!J9Jldi;n1_n��t�r _the
Jr.a11_§.p_Qna_tjgn_J?.�_rri_a,;i9_·M�11t1.ge!ll�.!1t.PJan _fQr th.e�Z.6-A,<;r�. S_i��-- Vertical Developer furt��-r
acknowledges that the Property is or, prior to or concurrently with the Close of Escrow, Hf
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applicable·: or subsequent to the Close of Escrow,] will be subject to the covenants, conditions 
and restrictions contained in the [fo-r-tomm-erc:iatpci"rcels: Master Commercial Declaration] [for, 
resideiiffal pa-reels: Master Residential Declaration] by the recording of a supplemental. 
declaration, and Vertical Developer acknowledges that pursuant to the Pier 70 Master 
Declaration, Vertical Developer is or will be obligated to participate in the Pier 70 Master 
Association and TMA, and that Vertical Developer will be responsible for all assessments that 
may be owing with respect to the Property following the Close of Escrow with respect to the 
Master Association and TMA. 

3.6. Vertical Developer's Responsibility for Title Insurance; Vertical Developer
understands and agrees that the right, title and

· 
interest in the Property will not exceed that vested 

in Port, and Port is under no obligation.to furnish any policy of title insurance in connection with 
this transaction. Vertical Developer recognizes that any fences or other physical monument of 
the Property's boundary ·lines may not correspond to. the legal description of the Property. Port
will not be responsible for any discrepartcies in the_ parcel area or-location of the property lines or . 
any other matters which an accurate survey or inspection might reveal. It is Vertical Developer's 
sole responsibili_ty to obtain a s_urvey from an independent surveyor and a policy of title

· 

insurance from a title company, if desired. 
· 

(i=cfr'ifro·uricneas't{parce"fs: Vertical Developer will cause to be delivered to Port at 
Closing, a title insurance policy insuring Port's fee interest in the Property subject to the Parcel 
Lease and the other Permitted Encumbrances which are applicable to the fee. Port's title 
insµrance policy will be at Vertical Developer's sole cost. -

4. · INDEPENDENT INVESTIGATION; "As Is" CONDiTION; RELEASE OF PORT; PORT 
COVENANTS. 

4.1. Vertical Developer's Independent l11vestigation. Vertical Developer represents 
and warrants to Port-that as of the expiration of the �ontingency Period described in Section 6.1, 
Vertical Developer will have performed a diligent and thorough inspection and investigation of 
each and every aspect of the {>roperty, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the following matters (collectively, the ·
"Pr�perty Conditions"): 

(a) · All matters relating to title including, without limitation, the existence,
quality, nature and adequacy of Port's interest in the Property and the existence of physically
open and legally sufficient access to the Property. 

· 

(b) The zoning and other legal status of the Property, including, without
limitation, the Property's compliance with or applicability _of all Laws and private or public 
covenants, conditions and restrictions, and all governmental and other legal requirements such as 
taxes, assessments, use permit requirements, environmehtal permits and building and fire codes. 

(c) · The quality, nature, adequacy and physical condition in, on, around, under,.
and pertaii;-iing the Property, including all other physical and functional aspects in, on, around,
under, and pertaining _ to the Property. 

(d) The quality, nature, adequacy, and physical, geological and environmental
· 

condition in, on, around, under, and pertaining to the Property (including soils
.
and any 

groundwater), and the presence or absence of any Hazardous Materials in, on,_m:ider or about the 
Property or any other real property in the vicinity of the Property. 

(e) The suitability in, on, around, under, and pertaining to the Property for
Vertical Developer's intended uses or the development of the Vertical Project. Vertical 
Developer represents and warrants that_ its intended use of the Property is 

(t) The economics and development potential, if.any, of the Property.
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(g) All other matters of material significance affecting in, on, around, under,
and pertaining to the Property, including ·its development and use contemplated under this
Agreement. · 

4.2. Property Disclosures. California law requi"res owners to disclose to buyers or 
lessees the presence or potential presence of certain Hazardous Materials. Accordingly, Vertical 
Developer is hereby advised that occupation of the Property may lead to exposur� to Hazardous 
Materials such as, but not limited to, any chemical identified as a "constituent of concern" in the 
or Pier 70 Risk Management Plan, gasoline, diesel and other vehicle fluids, vehicle exhaust, 
office maintenance .fluids, tobacco smoke, methane and building materials containing chemicals, 
such as formaldehyde. [IF APPLICABLE: Further, there are Hazardous Materials located on the 
Property, which are _described in_--=---=-=-----=------:-:=--------:----=--=-----: copies of which have 
been deliver�d to or made available to Vertical Developer.] By execution of this Agreement, 
Vertical Developer acknowledges that the notices and warnings set forth above satisfy the 
requirements of California Health and Safety Code Section 25359.7 and related statutes. 

[IF APPLICABLE: Vertical Developer acknowledges ihat Port has disclosed the matters 
relating to the Property referred to in Schedule 4.2 attached hereto. Nothing contained in such . 
schedule will limit any of the provisions of this Article or relieve Vertical Developer of its 
obligations to conduct a diligent inquiry hereunder. nor will- any such matters limit any of the 
provisions of Section 4.3 or Section 4.4. · · 

4.3. "As Is With Ali Faults"; Disclaimer of Representations and Warranties . 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT [Foi
Fee Parceis: PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S 
°I"NTE·RE-Sr" IN] [fo-r-Groiiiidl�eases: IT IS LEASING PURSUANT TO THE TERMS OF THE
PARCEL LEASE] THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
VERTICAL DEVELOPER IS REL YING SOLELY ON ITS INDEPENDENT 
INVESTIGATION. VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT NEITHER THE CITY, INCLUDING ITS PORT, NOR ANY OF THE 
OTHER CITY PARTIES, HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, AS TO ANY MATTERS CONCERNING THE PROPERTY, THE SUITABILITY 
OR FITNESS OF THE PROPERTY OR THE APPURTENANCES TO THE PROPERTY FOR 
THE VERTICAL PROJECT OR THE VERTICAL DEVELOPER'S INTENDED USES OR 
OPERATION OF THE PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY 
CONDITIONS, THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER 
CONDITIONS OF THE PROPERTY, THE PROPERTY'S COMPLIANCE WITH LAWS, 
INCLUDING ALL BUILDING, PLANNING, ZONING AND OTHER REGULATIONS · 
RELATING TO THE PROPERTY, THE VERTICAL PROJECT,· OR ANY MATTER -

, AFFECTING THE USE, VAI,,UE, OR OCCUPANCY IN THE PROJECT, OR ANY OTHER 
MATTER WHATSOEVER PERTAINING TO THE PROPERTY OR THE PROPOSED 
VERTICAL PROJECT. 

4A. Release of City a11d Port. As part of its agreement to [for fee parcels: purchase] 
[for lease parcels: accept] the- Property in its "As Is With All Faults" condition, Vertical 
Developer, on behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, acquits, and discharges, the California State 
Lands Commission, City, including, but not limited to, all of its boards, commissions, · 
departments, agencies and other subdivisions, including, without limitation, Port,.and all of their 
respective officers, employees, agents, contractors and representatives,_ and their respective heirs, 
successors, legal representatives and assigns (collectively, the "City Parties'' and individually, -
"City Party"), from any ·and all demands, cl�ims, legal or administrative proceedings, losses, 
liabilities, damages, penalties, fines,.liens, judgments, costs or expenses whatsoever (including, 
without limitation, attorneys' fees and costs}, whether direct or indirect, known or unknown, 
foreseen or unfor�seen (collectively, "Claims"), whether direct or indirect, known or unknown, 
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foreseen or unforeseen, that Vertical Developer may now have or that may arise on account of or 
in any way be connected with (i) the suitability of the Property for the development of the 

· Vertical Project or Vertical Developer's and its Agents and customers' past, present and future
use of the Property, (ii) title matters, or any of the property conditions, the legal, physical,
geological or environmental condition of the Property (including soil and groundwater
conditions), including, without limitation, any Hazardous Material in, on, under, above or about
the Property, (iii) any Law·s applicable thereto, including, without limitation, Environmental
Laws, (iv) damages by death of or injury to any Person, or to property of any kind whatsoever
and to whomever'belonging, (v) construction impacts from the Horizontal Improvements, delay
in completion of or failure to complete the Horizontal Improvements, defects in the Horizontal
Improvements, and any other matter related to Horizontal Improvements, and (v}goodwill, or
business oppo·rtunities arising at any time and from any cause in, on, around, under, and
pertaining .to the Property. or the Vertical Project, including all Claims arising from the joint,
concurrent, active or passive negligence of any of City Parties, but excluding any intentionally
harmful acts committed solely by Port or City.

Verti�al Developer expressly acknowledges and ·agrees that the amount payable or · 
expended by Vertical Developer hereunder does not take i11to account any potential liability of
the City Parties for any consequential, incidental or punitive daniages. Port would not be willing
to enter into this Agreement in the absence of a complete waiver of liability for consequential,
·incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any
Indemnification obligations of Vertical Developer or other waivers contained in this Agreei'nent
and as a material part of the consideration of this Agreement, Vertical Developer fully
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and.
causes of action against the City Parties for-consequential, incidental and punitive damages
(including, without limitation, lost prof1ts) and covenants not to sue for such damages, the City ·
Parties arising out of this Agreement or the uses authorized hereunder, including, any
interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of
the cause, and whether or not due to the negligence of the City Parties.

Further, the City Parties will not, under any circumstance, be responsible or liable to
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Clajms
that may arise on account of or in any way be. connected with the failure to complete any
Horizontal Improvements (as <;iefin·ed in the Horizontal DDA) on or near the Property, or at any
location within the 28-Acr� Site, and Vertical Developer, its successors and assigns, assume the
risk that any such Horizontal Improvements will not be completed ..

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
-concerning the Claims released, waived, and discharged in this Agreement include known and
unknown claims, disclosed. and undisclosed, and anticipated and unanticipated clai,ms pertaining.
to the subject matter of the releases, waivers, and discharges, and might be found later to be other
than or diffe,rent from the facts now believed to be true, and agrees that the releases, waivers, and
discharges in this Agreement will remain effective. Accordingly, with respect to the Claims

· released, waived, and discharged in this Agreement, Vertical Developer expressly waives the
benefits of Section 1542 of the California Civil Code, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
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WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES· OF THE ABOVE RELEASES, 
WAIVERS ANI> DISCHARGES. 

INITIALS: VERTICAL DEVELOPER: 
-------

4.5. Survival. The provisions of this Article 4 will survive the expiration or earlier 
terinination of this Agreement. 

. . 

5. · PRE-CLOSING COVENANTS. 

5.1. Access to Property Prior to Closi11g. In connection �ith any entry for the_ 
purposes of performing non-invasive investigations and tests necessary to carry out.the terms of 
this Agreement or performing visual surveys and inspections by Vertical Developer or its Agents 
onto the Property prior to the Close of Escrow, if the Property is not then leased · to Horizontal 
Developer, Vertical Developer will entednto a license with Port on Port's standard form of 
license. If Vertical Developer desires to perform invasive testing or other due diligence on the 
Property, then at Port's election, the license may be adjusted by Port, in its sole discretion to 
account for the additional risks associated with such activities, including increased insurance 
coverage amounts or additional insurance coverage and broader indemnity and release 

. provisions. If the Property is then under lease to Horizontal Developer under the Master Lease, 
' Vertical Developer will enter into a license with Horizontal Developer in form substantially 

similar to Port's standard form license, as reasonably acceptable to Horizontal Developer and 
Vertical Developer. 

5.2. Subdivision Maps. From and after the expiration of the Contingency Period and 
prior to the Close of Escrow, Vertical Developer, at is sole cost and expense, will ha·ve the right 
but not the obligation to commence to process a Subdivision Map for the Property; provided, 
however, Vertical Developer will not cause or permit the recordation of any Final Map prior to 
the Close of Escrow. Port, at no cost to Port, will cooperate reasonably with Vertical Developer 
_in its efforts t� process such Final Map in accordance with the terms of Section 12.9(b). 

5.3. Regulatory Approval.r,for Vertical Project. From and after the expiration'ofthe 
Contingency Period and prior to the Close of Escrow, Vertical Development will have the right, 
but not the obligation, at its sole cost and expense, to pursue Regulatory Approvals for the 
Vertical Project including, without limitation, schematic design approval under the SUD; 
provided, however, Vertical Developer will not cause.or permit the issuance of any such 
Regulatory Approval prior to the Close of Escrow if the same would be binding upon Port. Port,
at no cost to Port, will.cooperate reasonably with Vertical Developer in its efforts to process.such
Regulatory Approvals in accordance with the terms of Sec#on "12.9(b). 

6. CONDITIONS rRECEDENT TO CLOSIN� OF ACQUISITION.

6.1. Contingency Period . 

. .. . ____ _( � }_" ___ Generally: .Y�rt���L p�y�JQP.e! �j I_I_ h�y_e_ -�n!i_l_ 5 :99_P..-�: __ §a_�_ F. rancisco 
Time on [t1;1sert gai�_.fuat _l� f<:?rtY..:.fi.Y._eJ�5-)_ d�x�_aft�r .t�-�-�ff�c_tiy_(?: Q��� _Qf Agree�_�n!] to inspect 
and review the Property and to elect to proceed.with th� Delivery oft�e Property on and subject
to the ten11s of this Agreement (such period being referred to herein as the "Contingency Period"). 
If Vertical Developer elects to proceed with the purchase of the Property, then Vertical . 
Developer will, before the expiration of the Contingency Period, notify Port and Escrow Agent 

.. in writing that V�rtical Developer has approved all such matters ('"Acceptance Notice"). If

Vertical Developer elects not to proceed with the purchase of the Property, then Vertical 
Developer must, before the expiration of the Contingency Period, deliver notice to Port that it is 
exercising its right to terminate this Agreement in accordance with Section 6.2 (the ''Termination 
Notice"). If before the end of the Contingency Period Vertical Developer fails to give Port a 
Termination Notice or _an Acceptance Notice, then.Vertical Developer will be deemed to have 
elected to proceed to Closipg. 
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(b) Obiectionable Matters. If Vertical Developer objects to any of aspe�t of
. the Property within the Contingency P�riod, then Vertical Developer may (but will not be 

obligated to) deliver to Port written notice explaining the aspects of the Property that are 
objectionable to Vertical Developer ("Objection Notice"). Port has no obligation to remove or 
remedy any of the items listed in the Objection Notice objectionable to Vertical Developer 
("Objectionable Items"). Port has ten (IO) days after receipt of the Objection Notice to notify 
Vertical Developer whether Port will remove or remedy the Objectionable Items; provided, 
however, if less than ten (I 0) days remain before-the Contingency Period expires when Port 

· receives the Objection Notice, then Port may, at it� sole .discretion,"extend the Contingency
Period by the number of days necessary for Port to have ten ( I 0) days to respond to the
Objection Notice. If Port so extends the Contingency Period·, then Vertical Developer may
terminate this Agreement at any time prior to the date that is one (I) business. day after the
expiration of such ten ( l 0) day period if and only if Port does not agree in writing, prior to _the
expiration of such ten (I 0) day period, to remove or remedy all of the Objectionable Items to
Vertical Developer's satisfaction prior to Closing ..

. · (c) · Port Election to Remove or Remedy Obiectionable Matter.· If Port
elects to remedy or remove. the Objectionable Items and requires additional time beyond the 
Closing Date to remove or remedy any of the items, the .Closing Date will b� delayed for so long 
as Port diligently pursues such removal or remedy, not to exceed· thirty (30) days unless 
otherwise agreed by the Parties. If and when Port elects not to remove or remedy the 
Objectionabte·ltem and so notifies Vertical Developer in writing, which Port may qo at any time 
including· following an initial election to pursue remedial or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the terms of this 
Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) terminate this Agree·ment in 
accordance with Section 6.2, in each case by delivering written notice thereof to Port.not later 
than three (3) business days after the date Port notifies Vertical Developer' in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer fails to notify 
Port of its election within such three (3) business day period, Vertical Developer shall be deemed 
to �ave elected to. proceed to Closing. · 

6.2·. Vertical Developer'.v Right to Terminate; Return of Deposit. If Vertical 
Developei;: elects to terminate this Agreement in accordance with Section 6.l(a), Section 6.l(c), 
Section 6.3 or S(!ctio�JJ_._J,_ or Se�/i'!.!'. lfJ.2, or Section J0.4(a), (collectively, "VD Terminable
Sections"} then[for nori.::Credit·Bid·deals: the Deposit will be returned promptly to Vertical . 
Developer upon notice thereof to Escrow Agent] [for,:c·recllf.B.id deals: the Credit Bid will be
reversed], Vertical Developer will have noforther remedies against Port and, except for any 
provisions of this Agreement which expressly state that they will survive the termination of this 
Agreement, this Agreement will be terminated and canceled in all respects and neither Vertical 
Developer nor· Port will have any further rights or obligations hereunder. If Vertical Developer 
does not duly terminate this Agreement in accordance with and within the time periods set forth 
in the applicable VD Terminable Sections, or if Vertical Developer waives its r:ight to terminate 

· this Agreement, (i) this Agreement-will remain in full force and effect and Vertical Developer
will have no further right to tern1inate this Agreement under the applicable VD Terminable
Sections, and (ii) Ve�ical Developer will be deemed to have waived any liability of Port and any
right to refuse to consummate the Closing by reason of any condition known to Vertical
Developer as of the last day of the Contingency Period, or if applicahle, one (I) business day
following Port's delivery of written notice to Vertical Developer that Port will not remove or
remedy the Objectionable Item.

6.3. Title Review Following Contingency Period Expiration. 

(a) If at the
.
time scheduled for Close of Escrow any (i) possession by others, 

(ii) rights of possession other than those of Vertical Developer, or (iii) lien, encumbrance,
covenant, assessment, easement, lease, tax or other matter which is not a Permitted Port Title
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Exception, encumbers the Property and would materially and adversely affect the development 
of the Property ("Port Title Defect"), Port will have up to thirty (30) days from the date scheduled 
for Close of Escrow to remove the-Port Title Defect. The Close of Escrow will be extended to 
the earlier of seven (7) Business Days after the date on which the Port Title Defect is removed or 
the expiration of the thirty (30) day. period. If the Port Title Defect can be removed by bonding 
and Port has not so bonded within the thirty (30) day period, Vertical Developer may, but will 
not be obligated to, cause a bond to be issued. If Vertical Developer causes a bond to be issued 
in accordance with this Section 6.3(a), Port will reimburse Vertical Developer for the cost of 
such bond within thirty (30) days· of demand or, at Port's option, credit such amount against the 
Acquisition P�ice payable to Port under this Agreement. · 

(b) lf at the Closing Date, a Port Title Defect still e".'_i_sts, Vertical Developer
may by written-notice to Port either_(i)J:erminate _this Agreement and (for non-Credit Bid deals:
receive a return of the Peposit] [for.Credit Bid deals: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. If Vertical Developer-accepts Delivery of the Property
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical · . 
Developer does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after. the Closing Date, or any extension as provided above, Port. may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
terminated under this Section the tem1s of Section 6.2 shall apply. 

6.4. Port's Conditions Precedent. 

(a) Port�s Conditions Precedent. The following are conditions precedent to
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to 
Vertical_ Developer: .

(i) Vertical Developer.will have performed all obligations under this
Agreement required to be performed on its part before the Close of Escrow, no uncur�d, · 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties made in Section 21.3 will have been 
true and correct when made and will be true and correct as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit F.

(ii)- [Note:·_ ForiVfaster·o·evelopei•Affiliate _·Deals onlv,: The· 
Horizontal DOA is still in effect and there is no uncured Material Breach under the Horizontal 
DOA or the Horizontal ODA has not been terminated due to a Material Breach. 

- (iii) Vertical Developer will have deposited into Escrow, [forrioii� -
Crecllt Bid-deals: the balance of the Acquisition Price], [f�r:ir�ij�f;J_)���es.: the security.deposit 
and all,other sums, including any bonds, required to be paid to Port on or prior to the effective 
date of the Parcel Lease· pursuant to the terms thereof] and all other sums necessary to 
consummate the Close of Escrow pursuant to the terms of this Agreement. 

(iv) [for Credit Bid deals: Vertical Developer will" have notified Port
that it consents to the balance of the Acquisition Price being Credit Bid at Closing; 

(v) Vertical Developer will have deposited into Escrow each of the
· documents describ�d in Section 7.4(b), each duly executed and acknowledged by Vertical
Developer.

(vi) [for·grour-i"cfhiast{iiarce·1s: Vertical Develo.per will l�ave obtained
· all insurance required under the Parcel Lease and will have deposited evidence thereof into ·

Escrow.
(vii) Vertical Developer will have satisfied the submittal requirements

that Vertical Developer (or Vertical Developer's contractor) is required to make before Close of
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Escrow relating to Vertical Developer's obligations to'comply with the Workforce Development 
Plan attach�d hereto as Exhibit G ("Workforce Development Plan").

(viii) Vertical Developer and Port will have executed mutual irrevocable
instructions to the Escrow Agent, all in accordance with Article 7. · 

(ix) Vertical Developer will have executed.and delivered to Port a
certification of compliance with San Francisco Administrative Code Chapters 12B and 12C on 
the "Chapter 12B Declaration: Nondiscrimination in Contracts and Benefits"-form (Form HRC-
128-101 ), together with supporting documentation, and will have secured approval of the form
by the City's Human Rights Commission.

(x) Vertical Developer has deposited into Escrow such evidence of
authority to enter into [the Parcel Lease], this Agreement and any other Transaction Documents, 
as Port and the Title Company may reasonably require (including certificates of good standing, 
board resolutions and certificates of incumbency). 

(xi) Vertical Developer will have delivered into escrow, a reaffirmation
that all the representations and warranties made in Sectio11 21.3 are and remain true and correct 
as of the Closing Date. 

(xii) [acid'aiap.piicable: Vertical Developer will have complied with
the requirements of the Housing Plan as it pertains to the Property to_ the-extent required at Close 
of Escrow.] 

(xiii) Horizontal Developer will have �eposited into Escrow two (2) duly
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 
applicable), DOA Release and Partial Release. 

. . 

(jiy) ___ [For ·grouii·d iease ·parcels only: The Title Company is irrevocably 
committed to issue to Port upon payment by Vertical Developer, the title insurance policy
required by Sectio11 3.6 to be delivered to Port as of the Closing Date.] 

. (b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Sectio11 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and· proceed with the Close of. 
Escrow, or, in the alternative, to terminate this Agreement. If Vertical Developer is using 
reasonably diligent efforts to meet or satisfy the conditions precedent to Close of Escrow, the 
date for the Close of Escrow will be extended for a reasonable period or periods of time specified 
_by Vertical Developer, but such periods in the aggregate ·will not extend beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) to allow such conditions 
precedent to be satisfied, subject to Port's further right to terminate this Agreement by the 
Closing Date if all such conditions precedent have not been satisfied. 

6.S. Vertical Deve/oper'.fi Conditions to Closing. 

(a) Vertical Developer Conditions Precedent. The following are conditions
precedeni to Vertical Developer's obligation to consummate the Close of Escrow and accept the
Property from Port under this Agreement: · 

(i) Port will have performed all obligations under this Agreement
which Port is required to perform b�fore the Close of Escrow and there is no Acquisition Event 
of Default by Port. · 

. (ii) The Title Company is irrevocably committed to issue to Vertical
Developer, upon payment by Vertical Developer, a title insurance policy satisfact(?ry to Vertical 
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Developer, insuring Vertical Developer's interest in the Property subject to Permitted 
Encumbrances. · · 

(iii) Port will have deposited into escrow each of the documents
described in Sectio11 7.4(a), each duly executed and acknowledged by Port. · · 

. (iv) Horizontal Developer will have deposited into escrow two (2) duly 
executed and acknowledged counterparts of each of the Development Agreement Assignment (if 
applicable), DDA Release and Partial Release. 

(v) Horizontal Developer will have deposited· into escrow.a ground
lessee's affidavit and, if required by Title Company, a mechanic's lien indemnity, in form and 
substance reasonably satisfactory to Horizontal Developer and Title Company. 

(b) Satisfaction of Vertical Developer's Conditions Precedent. The
conditions precedent set forth in Sectio,, 6.5(a) are intended solely for the benefit of Vertical 
Developer. If any such condition precedent is not satisfied on or before the Close of Escrow, 
Vertical Developer will have the right in its sole discretion to waive in writing.the.condition
precedent in question and proceed with the Close of Escrow �nd acceptance ·of the Property 
under this Agreement: If Port is using reasonably diligent efforts to meet the conditions 
precedent, the date for the Close of Escrow may be extended, at Vertical Developer's sole 
option, for a reasonable period or periods of time specified by Vertical Developer, but such 
periods in the aggregate will not extend beyond the Closing Date, .to allow such conditions 
precedent to be satisfied, subject to Vertical Developer'·s further right to terminate this 
Agreement by the Closing Date. 

6.6. · Taxel· a11d As.'iessme11ts. 

(a) Ad Valorem Taxes and Assessments Before and After Close of
Escrow. For any period before the Close of Escrow, Vertical Developer is responsible for the· 
payment·of any ad valorem taxes (including possessory interest and special taxes) assessed by 
reason of this Agreement. Ad valorem taxes and assessments levied, assessed, or imposed for 
any period from and after the Close of Escrow, including possessory interest and special taxes, 
are the sole responsibility of Vertie�! Developer. 

. (b) Posscssory Interest Taxes. Vertical Developer recognizes and
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertica!:,Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating to ·this Agreement, and any renewals of this 
Agreement, to the County Assessor within sixty (60) days after any such transaction, and that 
Vertical Developer report certain information relating to any assignment under this Agreement to 
the County Assessor within sixty (60) days after su�h assignment transaction. Vertical 
Developer agrees to provide such information as may be requested by Port to enable Port to 
comply with this requirement. 

(c) Right to Contest. Subject to Section 3.3 and the matters described . 
therein, Vertical Developer has the right to contest the amount, validity or applicability, in whole 

· or in part, of any ad valorem, possessory interest or other taxes and assessments levied on
Vertical Developer or the Property by reason of this Agreement (collectively, "Taxes and
Assessments") by appropriate proceedings conducted in good faith and with due diligence, at no
cost to Port, provided that, prior to commencement of such contest, Vertical Developer notifies
Port of such contest. Vertical Developer must notify Port of.the final determination of such
contest within fifteen ( 15) days after such determination. · Subject to Section 3.3, nothing in this
Agreement requires Vertical Developer to pay any Taxes and Assessments so long as Vertical
Developer contests the validity, applicability or amount of such Taxes and Assessments in good
faith, and so long as it does not allow. the portion of the Property affected by such· Taxes and
Assessments to be forfeited to the entity levying such Taxes and Assessments as a result of its
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nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Vertical Developer must 
comply with such condition as a conditio� to its right to contest. Vertical Developer is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Vertical Developer must provide a statutory lien release bond or other 
security reasonably satisfactory to Port in any instance where Port's interest in the Property may 
be subjected to such lien or claim. Vertical Developer is not required to pay any Taxes and 
Assessments being so contested during the pendency of any such proceedings unless payment is 
required by the court or agency conducting such proceedings. Port, at its own expense and at its 
sole option, may elect to join in any such proceeding whether or not any Law requires that such · 
proceedings be brought by or in the name of Port or any owner of the Property. Port will not be 
subjected to any liability for the payment of any fines or penalties, and except-as provided in the 
preceding sentence, costs, ��P.�.n�es or fe��. _i_n�luding Attorneys' Fees and Costs, in connection 
with any such proceeding. '[for-fee parcels only: No_twithstanding the foregoing, from and after 
the Close of Escrow, subject to Section 3.3 and the matters described therein, Vertical 
Developer's right to contest Taxes and Assessments will be absolute and, without limiting the 
generality of the foregoing, in no event will Vertical Developer be obligated to notify.or provide 
security to Port nor will Port have a right to participate.] . 

(d.) Survival. This Section· 6.6 will survive the expiration or earlier 
termination of this Agreement. 
7. ESCROW AND CLOSING.

7.1. Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement \Vith the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enabl� the Escrow Agent to comply with the terms of this 
Agreement. In �ddition, Port will deposit supplementary escrow instruction iristructing.Escrow 
Agent to apply all funds.received by it in accordance with the requirements of the Financing 
Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplementary escrow instructions, the terms of this Agreement or the Financing 
Plan, as applicable, will control. 

7.2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the.Closing under the terms of this Agreement will be made, at the offices of the Title
Company on the date that is [for-residenthii parceis: thirty (30) daysJ [for·

com·mercial parceis: 
six months] after the expiration of the Contingency Period before 3:00 p.m. San Francisco time 
or-such earlier date and time as yeryi_�_a_I peye_lOpff -�n� Port may mutually agree upon in writing 
(the "Target Closing Date"). [for .r.eside•ritial parcels only:. Such date and time may not be 
extended without the prjor written approval of both Port and Vertical _Developer, which may be 
withheld in each of their sole discretion.] The "Closing Date" is the date that the Closing or Close 
of Escrow occurs. · . · · 

7.3. [f�r-·commercrafjiarcels·only: Extension of Closing Date.

(a) Extension of Target Closing Date. Vertical Developer has one option to .
extend the Target Closing Date. by an additional six (6) months (the "Extended Closing Date") in 
accordance with this Section 7.3(a) by del\vering written notice to Port of its election to extend 
the Target Closing Date to the Extended Closing Date ("Extension Notice"). The Target Closing 
Date will be extended to the Extended Closing Date (unless an earlier Closing Date is agreed to
between the Parties) only if all of the following conditions are satisfied (collectively, the · 
"Extended Closing Date Conditions"): 

· (i) There is no V�rtical Developer Acquisition Event of Default, 
Vertical Developer Default, or Unmatured Vertical Developer Event of Default as of the date 
Port receives the Extension Notice and during the period after the Target Closing Date; 
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(ii) Port receives at least ten ( 10) days before the Target Closing Date,
the Extension Notice; and 

(iii) [fo"'"r· nc,n:.tredit Bid-deais: Port receives by wire transfer on or 
before the Target Closing Date, an additional ��P.<?�!t e_quaU�g__ten __ pe���-n�_( 10%) of the 
Acquisition Price (the "Additional Deposit").] [for Credit Bid deals affiliates: An additional 

· deposit equaling ten percent ( I 0%) of the Acquisition _Price (the "Additional Deposit") will be
Credit Bid on the dat� Port receives the Extension Notice]. . 

. If Vertical Developer does not satisfy the Extended Closing Date Conditions within the
time periods set forth in this Section 7.3(a) and Closing does not occur by the Target Closing
Date, then it will be deemed an· Acquisition Event of Default by Vertical Developer and Po_rt will
retain !he Deposit as liquidated damages.

7 .4. Deposit of Documents. .

(a) By Port. At or before the Closing, Port will deposit int_o escrow the
following items: 

(i) [For-."fee�:pafccils: the duly executed �nd acknowledged Deed
conveying the Property to Vertical Developer subject to the Permitted Encumbrances;] . 

(ii) _[F.odt'i.ol.1nd·�1eas·e·�parcels: fo�r-(4) duiy executed· and
. acknowledged counterparts of the Parcel Lease and two (2) duly executed and acknowledged 

counterparts of the Memorandum of Lease (in the form attached to the·Parcel Lease) (the 
:'Memorandum of Lease");] 

. . 

(iii) [two (2) duly executed and acknowledged counterpart originals of
the Release of Disposition and Development Agreement in the form attached hereto as Exhibit H
(the "DDA Release") signed by Port and Horizontal Developer;] 

. (iv) [two (2) duly executed and acknowledged counterpart originals of
the Pa11ial Release of Master Lease in the form attached thereto as Exhibit I (the "Partial
Release") signed by Port and Horizontal Developer;] · 

. (v) two (2) duly_ executed and acknowledged counterparts signed by 
Port of a memorandum of.this Agreement in the form of Exhibit J attached hereto attached 
hereto (the "Memorandum of VDDA");

_ . (vi) three (3) duly executed and acknowledged counterparts of the 
Development Agreement Assignment signed by Horizontal Developer and the City's Planning 
Director (or his or her designe_e) and if required, approved as to form by the City Attorney; 

· (vii) a duly executed.owner's ·title affidavit in form reasonably
satisfactory to Port and Title Company; and 

(viii) evidence of authority to consu_mmate the transactions contemplated
by this Agreement; as the Title Company may reasonably requir� (including, if applicable, Port. 
Commission and Board of Supervisors' resolutions). 

(b) By Vertical Developer. At or.before the Closing, Vertical Developer will
deposit into escrow the following items: · · · · 

. (i) [For·ground lease parcels: four (4) duly executed by Vertical
Developer_and acknowledged counterparts of the Parcel Lease and two (2) duly executed by 
Vertical Developer and acknowledged counterparts of the Memorandum of Lease;] · 

(ii) ;_. two (2) duly executed·-and acknowledged counterparts of the
Memorandum of VDDA; 

. . 

. (iii) three (3) duly executed and acknowledged counterparts of the
Development Agreement Assignment; 
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(iv) the funds necessary to co.nsummate the Close of Escrow fforC:reclft
Bicfdeals: (other . than the Acquisition Price which is to be Credit Bid in accordance with the 
terms of this Agreement)]; 

. (v) [For fee:pa·rcels: two (2) duly executed counterparts by Vertical
Developer of the Restrictive Covenant;] 

(vi) [For fee-parce·ls: two (2) duly executed counterparts by Vertical
Oeveloper of the Notice of Transfer Fee Covenant and the Transfer Fee Covenant;] 

. . .. . (vii) [t�ij'. (2}-duly execur�� -q'rfii'i_n-�t���Y.:V._ef.t:i�al ,DeveJ<jp'fi . .9f thtf 

·�gi'�-e.ITi�r{t _t� '.,Go!}iply-�l.,f�'I:.D .. M��!�r_s; �119] . . 
(viii) two (2) duly executed originals by Vertical Developer of the

Notice of Special Tax; and

· (ix) evidence of authority to consummate the transactions contemplated
by this Agreement, as Port and the-Title Company may reasonably require (including certificates 
of good standing, board resolutions and certificates of incumbency). · 

(c) · Further Assurances. Port and Vertical Develop·er will each deposit such
other instruments as are· reasonably required by the Escrow Agent or otherwise required to close

. the escrow and consummate the purchase of the Property in accordance with the terms hereof.
7.5. Steps (o Close Escrow. Port and Vertical Developer will instruct the Escrow 

· Agent-to consumm·ate the escrow as provided herein. Upon the Close of Escrow, the· Escrow
Agent will record in t�e.Qff!_c,l�l__��cords, in the following and no other order, the ODA Release,
the Partial Release, [fodee,parcels: the Deed, the Notice of Transfer Fee Covenant, the Transfer
Fee Covenant, the Restrictive Covenants] [to,.-:grou'ncf:lease parce

l

s: the Memorandum of
YODA, the Memorandum of Lease], [th�_)\gr.e.¢..m�.n!J9. �o.mply.y�•_i!frtFD M�'i!�r_s], and any
other documents reasonably required to be recorded under the terms of Regulatory Approvals.
Upon Close .. �f E;sc�o\y, Escro�.Age·nt will deliver a settlement statement to Port and Vertical
Developer-[for ·non- Credit Bid deals: and deliver to Port all funds received by Escrow Agent on
account of the Acquisition Price. Port will instruct the Escrow Agent to disburse the net
proceeds of the Acquisit!�n __ Price to the Project Payment Obligation as defin�d Jn . .  tJ-ie J_i����_i_l)g
Plan in accordance with �rti�le.� (Flow of Funds) of the Financing Plan]. [for .Credit' Bid deals':

- If the Acquisition Price will be paid by Credit Bid, Port and Vertical Developer will make entries
in the Developer Capital Schedule and the Port Capital Schedule to reflect the disposition of
cash,-proceeds deemed to have been deposited by Credit Bid as described in the Fina11cing __ P!_an,
and any offset to Fair Market Value by the estimated Deferred Infrastructure _ costs.] [confirm
·process] In ��9_it�o�,_ the Title Company will issue title policies to Vertical Developer [for:
ground:lease-parcels': and Port] as required under Section 3.6.

. 
. 

7.6. Waiver of Pre-Delivery Conditions. Unless the Parties otherwise expressly agree 
at the time of Close of Escrow, all pre-Delivery conditions of the Parties will, upon Escrow, be 
deemed waived by the· Party benefited by such condition. 

7.7 .. · Merger. Upon the Close of Escrow, the terms set forth in Section I t�_rough 
Section JO, inclusive, of this Agreement will be deemed to have merged with the [for fee 
·pa-rcels:·,'DeedJ [for grouncflease·:pa'rcels': Ground Lease] and will be of no further fore� or
effect, except to the extent such term expressly survives the Close of Escrow p:ursuant .to the
terms thereof. For the avoidance of doubt, the terms of Section 11 through Section 22,
inclusive, of thi� Agreement will survive the Close of Escrow.
8. RISK OF Loss PRIOR TO CLOSING.

. 
. 

. 8.1. Loss. Prior to the Closing Date, Port will give Vertical Developer notice of the
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event that all or any portion of the Property is 
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condemned, or destroyed or d·amaged by fire or_ other casualty prior to the Closing, then Vertical 
Developer may, at its option to be exercised within ten (10) days of Port's notice.of the 
occurrence of the damage or destruction or the commencement of condemnation ·procee_dings, 
either terminate this Agreement or consummate the Delivery of the Property for the full . . 
Acquisition Price as required by the terms hereof. If Vertical Developer elects to terminate this 
Agreement or fails to give Port notice within such ten ( l 0)-day period that Vertical Deve_loper 
will proceed with the purchase, then this Agreement will tenuinate at the end of such ten ( l  0)
day period and the terms of Sectio11 6.2 will apply. 

8.2. Insurance Proceeds and Awards. Vertical Developer acknowledges that until 
immediately prior to Closing, the Property will be leased by Port to Horizontal Developer 
pursuant to the terms and condition of the Master Lease .. 

(a) Insurance Proceeds. Pursuant to the Horizontal Documents, Horizontal
Developer is obligated to insure the Property until _immediately prior to the Closing. 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Deyeloper'_s use if it consummates the Delivery ·or the Property 
for the full Acquisition Price after damage or destruction of the Property, then Vertical 
Developer and Horizontal Developer must include the terms of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Developer in th� VCA. Port will not be obligated to purchase any third party· 
commercial liability insurance or property insurance with regard to the

.
Property and in no event, 

,,. . will Port be obligated to transfer to Vertical Developer a_ny insurance proceeds Port may receive 
or credit against or reduce the Acquisition Price as a result of damage or destruction of the 

· Property.
(b) Condemnation Awards . . If Vertical Developer elects to consummate_ the

Delivery of the Property for the full Acquisition Price after condemnation of a portion of the
Property, Vertical Developer must negotiate with Horizontal Developer for the·transfer to .
Vertical Developer of condemnation award proceeds Horizontal Developer may receive from the

. partial condemnation of the Property. Port will have no obligation to transfer any condemnation
award proceeds to Vertical Developer or to credit any condemnation award proceeds against the
Acquisition Price.
9� CLOSING EXPENSES. 

9.1. ·. Expe11ses. Vertical Developer will pay all fees, charges, cqsts and other amounts 
necessary for the opening and Close of Escrow (collectively, the "Closing Costs"), including 
(i) real property. transfer taxes applicable to the Delivery of the Property, (ii) per�onal property
transfer taxes, (iii) the cost of any title reports, surveys, inspections and premiums for all title
insurance policies obtained by Vertical Developer, (fo-r�grou·nd.lease··pai-cei: Port], and if
applicable, any lender, (iv) escrow fees and recording charges, and (v) any other costs and
charges of the escrow for the transaction contemplated hereby. Vertical Developer will pay the
Closing Costs upon the Close of Escrow. If the Title Company requires, Vertical Developer
shall pay into Escrow any such fees, costs, charges or other amounts required for the Close of
Escrow under this Agreement.
_ 9.2. Brokers. The parties represent and warrant to each other that no broker or finder 

was instrumental in arranging or bringing about this transaction [tor:ncin.:-affillate -deciis'cfnly: 
other than [ ] ("Broker")] and that there are no other claims or rights for 
brokerage commissions or finder's fees in connection with the transactions contemplated by this 
Agreement. If any person (for·non·;affili"ate ·aeaffonly:' other than Broker] brings a claim for a 
commission or finder's fee based on any contact, dealings, or communication with either Party, 
then such Party will defend the other Party from such claim, and will Indemnify the City Parties 
or Vertical Developer and its officers, employees, directors, owners, heirs, successors, legal 
representatives and assigns ("Vertical Developer Parties"); as applicable, from, and hold the City 
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Parties or Vertical D_eveloper Parties, as applicable, against, any and all costs, damages, claims, 
liabilities, or expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) that the City Parties or Vertical Developer Parties, as applicable, incur in 
defending against the claim. The provisions of this Section will survive the Closing, or, if the 
Delivery of the Property is not consummated for"any reason, any termination of this Agreement. . 

10. ACQUISITION DEFAULTS, REMEDIES AND LIQUIDATED DAMAGES.

10.1. Acquisitio11 Event of Default. For purposes hereof, an "Acquisition Event of
Default" means any of the following: 

(a) Vertical Developer fails to pay when due. any amount r�quired to be paid
hereunder, and such failure continues for a period of five (5) business days following Vertical
Developer's receipt of notice thereof from Port; 

· 

(b) Vertical Developer causes or permits the occurrence of a Transfer not
permitted under this Agreement;. 

· 

(c) All conditions to the Close of Escrow in the applicable Party's favor have
been satisfied or waived, and such Party fails t_o consummate the Closing by the Closing Date in 
violation of this Agreement; 

· 

(d) Vertical Developer files a petition for relief, or an order for relief is
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
or any comparable law that is now or hereafter may be in effect, whether for liquidation or 
reorganization, which proceedings if filed against Vertical-Developer are not dismissed or stayed 

. within one hundred eighty "( 180) days; 
. 

. 

(e) A writ of execution is levied on this Agreement which is not released .
within one hundred twenty ( 120). days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Vertical Developer, which appointment is 
not dismissed within one hundred twenty ( 120) days; 

(f) Vertical Developer makes a general assignment for the benefit of its ·
creditors; or 
· 

· (g) The applicable Party violates any covenant set forth in Sections 1 through
and including Section 9 of this Agreement, or fails to perform any other obligation to be 
performed by the party under Sectio11s I through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure continues without cure for more 
than fifteen ( 15) days after written notice from the other pa_rty specifying the nature of such 
violation or failure, or, if such cure cannot reasonably be completed within such fifteen ( 15) day 
period, if such party_ does not within such fifteen ( 1 S) day period commence such cure, or having 
so commenced, does not prosecute such

· 
cure with diligence and dispatch to completion within a 

reasonable time thereafter. 

10.2. Failure to Close Escrow. Subject to Section 10.3, if due to an Acquisition Event 
of Default, Escrow cannot close on the date agreed to by the-Parties, the non-defaulting Party 
may terminate this Agreement by written no_tice and ·demand the return of its money, papers or 
.documents deposited in Escrow (includirig, in the case of Vertical Developer, the return of the
Deposit); provided, however, the defaulting Party will have ten ( I 0) days after· delivery of such
termination notice to perform any acts required' of it to permit Close of Escrow. lf neither Party 
has performed fully to enable Close of Escrow by the time established therefor, then either Party 
may instruct the Title Company to return all documents and funds deposited with it to the 
applicable Parties in ten (I 0) days, unless within such ten ( I 0) day period, both Parties perform 
fully all their obligations to enable Close of Escrow, in Which case, the Title Company will 
proceed to thf Close of Escrow without r�gard to such delay. 
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10.3. Default by Vertical Developer; Liquidated Damages. IF THE DELIVERY OF 
THE PROPERTY IS NOT CONSUMMATED DUE TO AN A<:QUISITION EVENT OF 
DEFAULT BY THE VERTICAL DEVELOPER HEREUNDER, PORT WILL BE ENT11LED, 
AS ITS SOLE AND EXCLUSIVE REMEDY, TO TERMINATE THIS AGREEMENT AND 
[:FOR NON CifEDiT-liiifl>"ifALS-ONLY:'. RETAIN THE DEPOSIT] [FOlt-CREi>iT Bii>'.
DEALS.ONLY:' MAINTAIN THE CREDIT BID OF THE DEPOSIT (IN OTHER WORDS,
NOT REVERSE THE CREDIT BID)]AS LIQUIDATED DAMAGES. · 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONSUMMATE THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THE PRECEDING SENTENCE, WOULD BE EXTREMELY DIFFICULT OR
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE-PARTIES HAVE
AGREED THAT, CONSIDl;RING ALL_ THE CIRCUMSTANCES EXISTING ON THE DA TE 
OF THIS AGREEMENT, THE AMOUNT OF THE DEPOSIT IS A REASONABLE 
ESTIMATE OF THE DAMAGES THAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
P�ACING THEIR RESPE(::TIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE 
TIME THIS AGREEMENT-WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED
DAMAGES PROVISION. -

INITIALS: PORT: . 
----

VERTICAL DEVELOPER: 
---,----

- 10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an
Acquisition Event of Default by Port and prov_ided there is no Acquisition Event of Default QY 
Vertical-Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable _cure periods: 

(a) Termination. Vertical Develop�_r_!'i:t�Y �<:r.�inat� �h�s _Agreement upon
ten ( l"O) days' written notice to Port, in which event (for non.;Credit-Bid deals: Vertical 
Developer will receive a return of the Deposit] (fo;-Credit Bid-Deals: the Credit Bid will be - _ 

· reversed] and the parties shall have no further rights and obligations hereunder except for the
obligations that expressly survive termination of this Agreement; or

(b) Specific Performan·ce. Vertical Developer may institute an action for
specific performance. Port acknowledges that an Acquisition Event of Default by Port under 

_ Section 10.J(a) will be conclusively deemed to be· a breach of an agreement to transfer real
property that cannot be adequately relieved by pecuniary compensation as set forth in California. 
Civil Code § 3387; qr · · · · 

(c) Damages. Port will not be liable to Vertical Developer for any monetary
damages whether caused by any Acquisition Event of Default by Port and in no event will Port 
be liable for any actual, consequential, incic;lental or punitive damages; provided, however, if 
Port is required under the terms ofthis _Agreement to return the Deposit to Verti�al Developer 
and Port fails to return the Deposit in Port's possession as required under this Agreemeri:t, then 
Vertical Developer may institute a cause of action for monetary damages equal to the amount of· Deposit that has not been returned by Port. · 

(d) No Other Remedies. Other than the remedies set forth in
Section.� J0.4(a), 10.4(b), and 10.4(c), Vertical Developer is not entitled to any other remedies
permitted by law or at equity.
11. COMPLIANCE WITH LAWS .

Duri,ig the term of this Agreement, Vertical Developer will comply with, at no cost to
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved and applicable to the Vertical Project), (ii) the Pier 70 Risk Management Plan, (iii) the 
Mitigation Monitoring and Reporting Program, (iv) the Transportation Demand Management 
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Plan, [Note:· "Adcf only·fo·r pa·rcefleases: (v) the Parcel Lease,] and [Note:-acict other.
requfrementslmposed in connection witli Pfo1e·cf Approvals·; ifany]. The foregoing sentence 
will not be deemed to limit Port's ability to act in its legislative or r_egulatory capacity, includ_ing 
the exercise of its police powers.· Vertical Developer acknowledges that the ·description of the ·
Vertical Project attached hereto does not limit Vertical Developer's responsibility to obtain 
Regulatory Approvals for the Vertical Project, nor doe� the Vertical Project limit Port's 
responsibility in the issuance of any such Regulatory Approv�ls to comply with applicable Laws. 
It is understood and agreed that Vertical Developer's obligation to comply with Laws includes 
the obligation t(? make, at no cost to Port, all additions to, modifications of, and installations on 

· the Property that may be required by any Laws relating to o� affecting the Property.

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE.

12.1. · Project Requirements .

. [for·c:ommerciaf parcels anifre-sider1tiafrtfr1taf parcels·cinly: From and after the Close of 
Escrow, Vertical Developer \\'.ill have the right, but not the obligation, to construct the Vertical 
Project. If Vertical Developer so elects to construct-the Vertical Project, the Vertical Project will 

-be designed, reviewed, constructed and completed in accordance with (i) Article 11
(Compliance with Laws) through and including Article 22 (Definitions) of this Agreement
(including the terms of any exhibits referenced therein), (ii) the Vertical Development,
Requirements, (iii) the FOG Ordinance and the inclusion of automatic grease removal devices on ·
all kitchen sinks in any cafe, r<;staurant or other food establishment.on the Property; (iv) the
Mitigation Monitoring and Reporting Program; and (v) the Workforce Development Plan
{sometimes C(?llectively referred to as the "Project Requirements"). Vertical Developer hereby
consents to, and waives any rights it may have now or in the future to challenge the legal validity.
of, the conditions, requirements, policies, or programs required by the Horizontal ODA, this
Agreement.and-the Project Requirements, including; without limitation, any Claim __ that they.
constitute an abuse of police power, violate substantive due process, deny equal protection of the
laws, effect a taking of property without payment of just compensation, or impose an unlawful
tax. · · 

[Use· only for residential iia·rceis fiinveyed in ·fe�: Vertical Developer must construct the
Vertical Project. The Vertical Project will be designed, reviewed, constructed and completed in
accordance with (i) the Scope of Development attached hereto as Exhibit B, (ii) Schedule of
Performance attached hereto as E.'Chibit C-3, (iii) Articles 11 (Compliance with Laws and
Regulatory Approvals) through and including Article 22 (Definitions) of this Agreement
(including the terms of any exhibits referenced therein), (iv) the FOG Ordinance and the - · · 
inclusion of automatic grease removal devices on all kitchen sinks in any cafe, restaurant or other
food establishment on the Site, (y) the Mitigati_on Monitoring and Reporting Program; and
(v) the Workforce Development Plan (sometimes collectively referred to as the "Project
Requirements"). Vertical Developer hereby consents to, and waives any rights it may ha".e now
or in the future to challenge the legal validity of, the conditions, requirements, policies, or-

. programs required by the Horizontal DOA, this Agreement and the Project Requirements, 
including, without limitation, any Claim that they constitute an abuse of police power,- violate 

, substantive due process, deny equal protection of the laws, effect a taking of property without 
payment of just compensation, or impose an unlawful tax. 

. . 

12._2. Mitigation Mo11itori11g a11d Reporti11g Program. In order to mitigate the . 
significant environmental impacts of the development contemplated hereby, the construction and 
subsequent operation of all or any part of the Vertical Project will be in accordance with all 
applicable Environmental Laws and the Mitigation Monitoring and Reporting Program attached 
hereto as Exhibit K. Vertical Developer will incorporate the Mitigation Monitor:ing and 
Reporting Program into an)' contract or subcontract. 

12.3. Amendment of Devei<Jpme11t Requirements. Vertical Developer will not seek 
· _ any amendment to the Design for Development under Section 249.79(c) of the SUD or to the
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SUD under Section 302 of the Planning Code without obtaining the prior written consent of Port 
(and; for any proposed amendment that may impact Horizontal Developer, the Horizontal 
Developer), which consent may be given or withheld in each of their sole discretion. In its 
application to Port or the City for a Regulatory-Approval under the Si.JD or applicable building 
codes, Vertical Developer will expressly identify in writing any elements of its proposed 
construction that requires _an amendment to the Vertical Development Requirements, and state 
the reason for the proposed-amendn1ent. No amendment to the Vertical Development 
Requirements will be effective with respect to such items ifaf! amendment was not clearly 
sought by Vertical Developer in writing and such amendment was not approved by the Port in its 
proprietary capacity. 

12.4. Co11struction of I11fra.vtructure. 

(a) Vertical Developer will be solely responsible for developing all
impr9vements within the Property, including, without limitation, private right of ways,. 
pedestrian walkways, infrastructure, and landscaping and hardscaping in any open space and 
common areas located within the Property. 

. . 

· . (h > rontv for�cerfi:i in· c,iriirheraara'nc:1 · residerfrial-:'r'enfar r>arce1sa:;de1e1:e·to·r
·residtfntfai parcels·conveyed by·tee: If Vertical Developer elects to construct the Vertical
Project, Vertical Developer will also b� required to construct the Deferred Infrastructure
identified on Schedule 12.4 attached _hereto to the extent the obligation to construct the Deferred

. Infrastructure was wholly transferred to, and accepted by, Vertical Developer. in the VCA. 
Horizontal Developer (or its successors or assigns with respect to the obligation to construct 
Horizontal Improvements in accordan�e with the Pier 70 Infrastructure ·Plan (attached to the 
Horizontal DDA as Exhibit BB) will cause to be constructed Horizontal Improvements serving 

. the Property, including-streets and utilities necessary to serve the Property adjacent to (but not 
within) the Property, in accordance with the terms of the Horizontal DDA and as between 
Vertical Developer and Horizontal Developer, in accordance with the VCA. 

(c) If Vertical Developer requires access to any real property outside of the
Property in connection with the construction of the Deferred Infrastructure that is under the
control of: · . . -

(i) Port, Port will enter into a license with Vertical Developer,
substantially in the form attached hereto as Exhibit E (the "License") with Vertical Developer; or

. . 

- . (ii) Horizontal Developer pursuant to the Master·Lease, Vertical
Developer will enter into the License with ·Horizontal Developer.

12.5. Construction Standards. All construction must be performed by duly licensed 
and bonded contractors or mechanics and will be accomplished expeditiously, diligently and in 
accordance with good construction and engineering practices and applicable Laws. · 

12.6. · Reports a11d I11formation. During periods ·of construction, Vertical Developer 
will submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably requested by Port or the County Assessor. · · · 

12.7. Costs of Vertical Project Sole Respo11sibility of Vertical Developer. Port has ho 
responsibility for any costs of the Vertical Project and Vertical Developer will pay (or cause to 
be paid) all such costs. · 

_12.8. Construction Rights of Access. During any period of construction, Port and its 
Agents will have the right to.enter areas in which construction is being performed, on reasonable 
prior written notice during custo�ary construction hours, subject to the rights of tenants and 
subtenants, and any safety procedures or precautions required by_ Vertical Developer and/or its 
contractors, to inspect the progress of the work; provided; however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Vertical Developer and its 
operations to the extent feasible. Nothing in this Agreement, h�wever, will be interpreted to 
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impose an obligation upon Port to co·nduct such inspections or any liability in connection 
therewith. 

12.9. Regulatory Approvals. 

. (a) Port Acting as Owner of Property. Vertical Developer understands and
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Ve[1ical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. ·Vertical Developer agrees and acknowledges that although Port is an agency_ of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer 
understands and agrees that neithe"r entry by Port into-this Agreement nor any approvals given by 
Port und�_r this Agreement will be deemed to imply that Vertical Developer will obtain any 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at -Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Project. ·sy entering into_ this Agreement, Port is in.no way modifying or
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used· 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time lill)itations on Port revie,v .or approval within this Agreernent applies only to·Port in 
its proprietary capacity, not in its regulatory capacity. Without limiti,ng the. foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official for any · 
Regulatory Approval, for approval of the Vertical Project or other matters related to this . 

. Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or·any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
V (?rtical Project; ·provided, however, that nothing herein is intended to affect or otherwise alter 
the rights,.r�medies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 

(b) Regulatory Approval; Conditions.

(i) Vertical Developer understands that construction of the Vertical
Project, including the Deferred Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from Regulatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and 
other Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section . 

. (ii) Port, at no cost to Port, will cooperate reasonably with Vertical· 
Developer in its efforts to obtain such Regulatory Approvals, including submitting _letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limi�ation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (I) Port is required to·be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions ·under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
·than the Property, unless in each instance Port has previously approved, in Port's sole and

., 
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absolute discretion, such conditions or restrictions and Vertical Developer has assumed all 
obligations and liabilities related to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such permit tha� could restrict or change the use of the Property in a manner
not otherwise penuitted under.this Agreement or subje�t Port to unreimbursed costs or fees,
unless in each instance Port has previously approved, in Port's reasonable discretion, such 
conditions and/or restrictions and Vertical Developer has assumed all obligations and liabi_lities 
related to such conditions and/or restrictions (incl�ding the assumption of any unreimbursed 
costs or fees Port may be subject to as a result of such Regulatory Approval). 

(iii) Port will provide Vertical Developer with its approval or
disapproval thereof in writing to Vertical Developer within ten ( l 0) business days after receipt of 
Vertical Developer's written request, or if Port's Executive Director reasonably determines that 
Port Commission or Board- of Supervisors action is required under applicable Laws, at the first 
Port and subsequent Board hearings after receipt of Vertical Developer's written request subject 
to notice requirements and reasonable staff preparation time, not to exceed forty-five (45) days 
for Port Commission action alone and seventy-five (75) days if both Port Commission and Board 
action is required, provided such period may be extended.to accpunt for any recess or 
cancellation of board or commission meetings. Port will join in any application by Vertical 
Developer for any required Regulatory Approval and execute such permit where required, 
provided that Port has no obligation to join in any such application or sign the_ permit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

(iv) Vertical Developer will bear all costs associated with (I ) applying
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
cpnditions or restrictions impqsed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal,_ or 
other measures: Vertical Developer in its sole discretion--·has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
informed of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imposed as a result of the failure of Vertical Developerto comply with the 
terms and conditions of any Regulatory Approval. No Port approval will limit Vertical 
Developer's obligation to pay all the costs of complying with- any conditions or restrictions. 
Vertical Developer will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Property. 
· (v) Without limiting any other Indemnification provisions of this 
Agreement [forJrcfun•cflease.';piiicels: or the Parcel Lease], Vertical Developer will Indemnify 
the City Part_ies from and against any and all Losses which may arise in connection with Vertical 
Developer's failure to obtain or seek to obtain in good faith, or to comply_ with the terms and 
conditions of any Regulatory Approval which will be necessary to develop and construct the 
Vertical Project, except to the extent that such Losses.arise from the gross negligence or vyillful 
misconduct of any"City P_arty. 

· 
_ . . · 

. (c) Certain City Regulatory Approvals .. Horizontal Developer and the City
have entered into the Development Agreement, which will govern certain land use matters under 
the Planning Code, including Impact Fees and Exactions. The Port and other City Agencies, 
with Horizontal Developer's consent, have entered into the ICA specifying certain procedures· 
and standards that will apply when Horizontal Developer seeks Regulatory Approvals for the 
Horizontal Improvements from other City Agencies. A copy of the Development Agr�em�nt and 
the ICA have either been made available to Vertical Developer for its review at Port's offices or 
have been provided to Vertical Developer. 
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(d) Compliance. Vertical Developer is
· 
solely responsible for ensuring that 

the design and construction of the Vertical Project, including without limitation the Deferred 
Infrastructure (if assigned to and assumed by-Vertical Developer in the VCA) comply with all 
Vertical Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer must pay any fines and penalties and
perform any corrective actions imposed_ for noncompliance with any applicable Laws and 
Indemnify. the Port against any liability arising from such noncompliance, even if the Port is a 
co-permittee. Vertical Developer will n_ot be entitled to reimbursement from public financing 
sources for any fines, penalties, and 9osts of corrective actions related to its construction of 
Deferred Infrastructure. 

12.10� ·Conditio11s to Comme11cement of Construction oftl,e Vertical Project.

(a) Conditions Precedent. Unless expressly waived by Port, Vertical
Developer must satisfy all of the following conditions before Commencement of Construction of 
the Vertical Project: 

(i) Certification. Vertical Developer will have delivered to Port a
statement certified by its officer as true, correct and complete that (l) it has obtained all
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has ·
obtained sufficient financing to commence .and complete the Vertical Project, and (3) it has paid
the City all ·Impact Fees and Exactions that are required to be paid prior to commencement of
construction of the Vertical Project, and (4) it has paid the Port the .Master Marketing Fee in 
accordance with Section 12.16; provided, however, without limiting any Horizontal Developer 
_rights under.Sectio1112.17, Vertical Developer's failure to pay, or to_ certify that it has paid, the 
Master Marketing Fee will not be a Vertical Developer Default.or a condition precedent to Port 
issuing any Regulatory Approval for the Vertical Project. . 

--··· - · -· ----· . .. . .  ·- -----... - - ··•·· ·-- ··-· . .  
(ii) [For ground lease parcels only:· Insurance. Vertical Developer

has in place all insurance required during construction of the Vertical Project under the terms of 
the Parcel_ Lease and has provided Port evidence thereof.] 

· 
· 

(iii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement [for grciuncflea·se·pi

i

rceis ori.ly: or uncured 
Event of Default under the Parcel Lease]. 

. (iv) . Security. If any surety bond, sub-guard insurance (or other . 
insurance product), guaranty, or other secu�ity is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or-performance obligations associated with 
the Vertical Project, Vertical Dev�loper will cause to have (I) Port named as a co-obligee to any 
bond, and (2) Port named as an additional insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however, Port's rights under such bond, 
insurance product or guaranty will (x) remain subordinate to the rights of any Mortgagee and (y) 
not be exercised by Port .before a Vertical Developer Default. 

. � 
.. - . . - - .. . . . . . ... -- - - .. - ---- - . 

(v) [For residential fee parcels only: Construction Documents. The 
Construction Documents for the Vertical Project must conform to the Scope of Development. 
By.way of example, the Vertical Project_ must contain the number of floors and residential units 
described in the Scope of Development. 

(b) Conditions for Benefit of the Port. The conditions in Section 12.J0(a)
(Conditions Precedent) are solely for the benefit of Port. Only Port may waive any of those 
conditions, and only to the extent waivable under _Law. 

(c) Effect of Failure ·or Condition. Vertical Developer's failure to satisfy
any condition described in Section 12.J0(a) (Conditions Precedent) will not _alone relieve either
Party of any �bligations that previously arose under this Agreement. · 
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(d) Commencement Estoppel. Vertical Developer has the right, but not the
obligation, to request an estoppel certificate from Port, at no cost to Port, for the benefit of 
Vertical Developer and any Mortgagee or other lender, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification 
by Vertical Developer that (i) satisfies the requirements of Section 12.J0(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this Agreement or-the Parcel Lease. Port will have 
at least ten ( I 0) business days to respond to such request. 

12.11. Safety Matters. Vertical Developer will undertake commercially· reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to ·adjoining or nearby property, or the risk of injury to members of the 
public, caused by or resulting from the performance of its deyelopment of the Vertical Project. 
Vertical Developer will erect appropriate construction barricades to enclose the areas of such 
construction and maintain them un_til construction has been substantially completed, to the extent . 
reasonably necessary to minimizethe risk of hazardous construction_ conditions. 

12.12._ Post-Closing Boundary Adjustments. The Parties acknowledge that, a·s 
development Qf the 28-Acre Site advances� the description of each parcel of real property may 
require further refinements, which may requ.ire minor boundary adjustments·. The Parties agree
to cooperate in effecting any required boundary adjustments consistent with Section 21.2 
(Technical Changes). Vertical Developer agrees that all conveyance agreements from Vertical 
Developers to any Transferees of the Property will include the o�ligation to· cooperate with Port
in boundary adjustments. · 

-
· . . 12 .. 13. _v��tic_�l /).e_veloper_ Outreach Requirement .. (Note:· For"new constructio"n 
(i.e. 'not for Buildings 2. 12 nor 2li] The Vertical Project is subject to the administrative design 
review process set forth in the Pier 70 SUD, which provides an opportunity for third parties to 
review and comment on an application for design review of the Vertical Project prior to approval 
by the City's Planning Director. Additionally,-as a requirement of this Agreement, Vertical . 
Developer will make an informational presentation regarding the consistency of its application_ · · 
with the Pier 70 SUD and Design for Development to the Port's Central Waterfront Advisory 
Group ("CWAG") within 30 days of its submittal to the Port Director. Port will _ reasonably . 
cooperate with Vertical Developer to schedule and notice this presentation by publication, 
·posting, mailing or other means reasonably aimed at providing stakeholders with an opportunity
to attend the presentation. If a CW AG meeting cannot be scheduled within 30 days of the
submittal, the Vertical Developer will have the option to present at the next scheduled CWAG
meeting or to host a public presentation of its design and will provide a minimum of 2 weeks' ·
notice-by publication, posting, mailing or.other means reasonably aimed at providing
stakeholders with ari opportunity to attend the presentation. The presentation is for informational
purposes only; any third party wishing to submit a formal ·public comment on the design of the
Verticl:!,I Project will be required do so pursuant to the process set forth in the Pier 70 SUD.
However, should the Vertical Developer desire to change its design review application to
incorporate any feedback received from the presentation, any such changes submitted more than
30 days after the initial submission will reset the 60-day-design review period established by the
Pier 70 SUD.]

12.14. lnformation·Required by the County Assessor. The County Assessor has
notifie_d Port that it requires certain information in order to facilita_te completion of Assessor
Block Maps, updates to ownership records, and assessment of in-progress construction,
completed new construction, sales and other assess�ble transfers of property. Exhibit L lists the

. information that the County Assessor expects to need in order to perform the foregoing tasks (the
"Assessor Information"). Each Party will provide to the County Assessor any Assessor 
Information requested in writing by the County Assessor in the format required by the County 
Assessor (the "Requested Information") within 90 days of the applicable Party's receipt of a 
written request for such Requested Information. Port's sole remedy wi�h regards to a breach of 
this Section 12.14 is speci fie performance, (Port. h�.r��y: w�h�i..nfalf -�>the"i_ .rig�t�-an�_--r�iri�di_e�
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·ayaj@,le'�tJ.�w..o(iqul�y]. Tenant waives �my right to confidentiality under applicable law to
the extent necessary for the County Assessor to notify Port of Tenant's failure to provide the
Requested Information on a timely basis and Port to exercise its right to specific performance of 
Tenant's obligation. Promptly following the County Assessor's request, Port may, from time to 
time update the information requirements set forth in Exl,ibit L by providing Tenant no less than 
ten ( I 0) business days' prior notice and a replacement copy of Exhibit L. 

12.15. "(to"r··residentiarfee· parceis only) Creation of Condominium Regime and Sales 
of Condominium. 

. (a) In addition to its obligations to construct the Project, Vertical Developer is
responsible for creating a residential condominium regime for the Project, including preparation 
and filing of a Condominium Map; preparing and. recording a Declaration of Conditions, 
Covenants and Restrictions (or equivalent instrument as determined by Vertical Devel_oper) for 
the Project; and preparing all materials necessary to obtain approvals from the California 
Department of Real Estate for sales of the Condominiums and marketing and selling the · 
Condominiums and obtaining all necess�ry regulatory approvals for Sl;!Ch matters, including· 
without limitatron approvals from the City and the California Department of Real Estate. 

(b) The Parties acknowledge that the Vertical" Project is located in proximity
to the Pier 70 shipyard (the "Pier. 70 Shipyard"), a working industrial facility that contains 
approximately 14� 7 acres of improved land and 17.4 �cres of submerged lands, incl tiding floating 
Dry Doc-k#2, floating Dry Dock Eureka, and an 8k ampere Shoreside Powe_r System. Existing 
and future operations at the Pier 70 Shipyard may ge·nerate certain impacts such as noise, parking 
congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual obstructions. In order to 
avoid interference with the Shipyard without being subject to suits by adjacent property ow�-�rs 
or tenants against the Port for nuisance, inverse condemnation or similar causes of action, [for 
residentfaffee-parceis·only: Vertical Developer will acknowledge the foregoing facts and 
understandings in the Restrictive Covenants to be recorded against the Property. at Close of 
Escrow. In addition, Vertical Developer will include as -a deed restriction in each deed out to the 
purchaser of a Condominium Unit,] [for iease pa;ce·is 'oniy: Vertical Developer will include in 
all of its leases at the Premises,] an acknowledgment of the foregoing impacts, and a waiver of 
rights relating to· commencing or maintaining a lawsuit for common law or statutory nuisance, 
inverse condemnation, or other legal actiori based upon the interference with the comfortable 
enjoyment of life or property arising out of the existenc·e of the Pier 70 Shipyard. 

12.16. Master Marketing Fee. Vertical Developer acknowledges that it is obligated to 
contribute to marketing efforts with respect to the 28-Acre Site undertak�n by Horizontal 
'Developer by payment of the Master Marketing Fee (as defined below). Prior to issuance of the 
first site permit for the Vertical Project (excluding the Deferred Infrastructure), Vertical 
Developer will deposit the Master Marketing Fee into the Master Marketing Fee Account (as 
defined in the Financing·Ptan) pursuant to written instructions to be provided by Port. As used 
herein� "Master Marketing Fee" means a private fee collected from each Vertical Developer prior 
to the issuance of the first site permit for the Vertical Proje�t-(excluding the Deferred . 
Infrastructure) that will be equal to $1.45 per gsf of space, as adjusted on each anniversary of the 
Reference Date by the percentage of change �etween the CPI (for non-residential projects) or 
CPI (Residential) (for primarily residential projects), subject to a floor of np change and a 
maxim�m increase of 4.5%. · 

12.17. Limited TJ,ird-Party Beneficiary for Master Marketing Fee. Horizontal 
Developer is ·a third-party beneficiary of the Master Marketing Fee. If Vertical Developer has 
not paid the Master Marketing Fee applicable to the Vertica_l Project on or prior to the issuance 
of the first site permit for the Vertical Project (excluding the Deferred Infrastructure), Horizontal 
Developer may enforce Vertical Developer's obligation to pay the Master Marketing Fee. 
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13. COMPLETION OF VERTICAL PR<;>JECT.

13.1. . Completion of Vertical Project; Certificates of Completion. The obligations of
Vertical Developer set forth in this Agreement, if any, will be deemed satisfied upon the · 
completion of the Vertical Project, as evidenced by Port's issuance.of a Certificate of 
. Completion for the Vertical Project in accordance with the following terms: 

(a) Submittals.- When Verticat"Developcr reasonably believes that it"has
Completed the Vertical Project (excluding the Deferred Infrastructure), it may submit to Port an 
Architect's Certificate "in the form attached as Exhibit M (or such other form as approved by the 
Chief Harbor Ensineer), and request that the Port issue a Certificate of Completion. 

. 
. 

(b) Deferred Items. With respect to the Vertical Project, if there remain
uncompleted (i) customary punch list items, (ii) landscaping, or (iii) exterior finishes (to the 
extent Vertical Developer-can d�monstrate to Port's reasonable satisfact_ion that such finishes 
would be damaged during the course of later construction of interior improvements) ( collectively 
"Deferred Items"), Port may reasonably condition approval ofthe Certificate of Completion upon 
provision of security or other assurances in form, substance and amount satisfactory to Port that 
alJ the Deferred Items will be diligently pursued to completion. · 

(c) Port Response. With respect to the Vertical Project, Port will respond
within thirty (30) days after its receipt of the Architect's Certificate. If Port does not issue a 
Certificate of Completion for the Vertical Project substantially in the form of Exhibit N as 
requested under Subsection 13.l(a) (Submittals), then Port will deliver to Vertical Developer a
notice specifying the reasons it did not issue the requested Certificate of Completion and. the
reasonable acts or measures that Vertical Developer must take to_ obtain·a Certificate of 
Completion. Vertical Developer may submit revised Architect's Certificates and a new request 
for a Certificate of Completion under Subsection 13.l(a) (Submittals) at any time after 
completing the specified acts or measures . 

. . . (d) Effect of Certificate of Completion. For purposes of this Agreement 
only, the Certificate of Completion will be the Port's conclusive determination that Vertical 
Developer has Completed the Vertical Project and effective upon such issuance, other than the_ 
terms and conditions of this Agreement that expressly survive termination, this Agreement will 
terminate. The Port's determination will not impair Vertical Developer's release as provided in 
Article 4 (Release), Port's right to Indemnity under Vertical Developer's obligation to Indemnify 
the City Parties in Section 12.9(b)(v) and Article 18 (Indemnification), or Port's right, to 
reimbursement of Port and City Costs as provided under Section 14.4 (Survival), all of which 
expressly survive termination of this Agreement.. The Port's issuance of a Certificat� of 
Completion will_ not relieve Vertical Developer·or any other person from the-Vertical 
Development Requirements or compliance with applicable Laws, including applicable building, 
fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 13.l(d) will survive the expiration or·earlier termination of this 
Agreement. · 

13.2. {add if Vertical Developer obligated to ·complete Deferred Infrastructure/ 
Completion of Deferred I,ifrastructure; SOP Compliance Determination. When Vertical 
Developer reasonably believes-that it has Completed the Deferred Infrastructure, it may submit 
to Port's Chief Harbor Engineer a SOP Compliance Request for such work in accordance with 
the procedures set forth in Section 15.7 of the Horizontal_ DDA. Port's Chief Harbor Engineer 
will process the SOP Compliance Request and issue or not issue a SOP Compliance 
Determination in accordance with the provisions-thereof. 

13.3. ffoi-grouncfiease�·p·a"t·--cel·s] Record Drawings.
. . 

(a) . Ve
.
rtical Developer will furnish to Port one set of design/permit drawings 

in their finalized form and Record Drawings with respect to the Vertical Project within ninety . 
(90) days following completion of the Vertical Project. Record Drawings must be in the form of
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full-size, hard paper copies and converted into electronic_ format as (I) full-size scanned TIF 
files, and (2) AutoCad files of the completed and updated construction documents, as further 
described below, and in-such format as is reasonably required by Port's building department at 
the time of submittal. As used in thi� Section "Record Drawings" means drawings, plans and 
surveys showing the construction as built on the Property and prepared during the course ·of 
construction (including all requests for information, responses, field orders, change .orders and 
other corrections to the documents made during the course of construction). If Vertical 
Developer fails to provide such Record Prawings lo Port within _the time period ·specified herein, 
and such failure continues for an additional ninety (90) days following an additional written 
request from Port, Port will thereafter have the right to cause an architect or surveyor selected by 
Port to prepare Record Drawings showing such construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Vertical Developer to Port promptly 
after invoice of the same is delivered to Vertical Developer. Nothing in this Section will limit 
Vertical Developer's obligations, if any, to provide plans and specifications in connection with 
the construction under applicable regulations adopted by Port in its regulatory capacity. Vertical 
Developer will be permitted to dis_claim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from 
liability for future use of the applicable materials, in a form acceptable to Vertical Developer and 
Port. 

. . 

(b) Record Drawing-Requirements. Record Drawings· must be rio less than
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the · 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers .. A minimum of ten (10) drawings will be scanned as a test, pri9r to execution of 
this requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in .
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s)

° 

or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently · 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containinR files that do not open automatically without searching or reassigning X-REF 
addresses wi 11 be returned for reformatting. A minimum of ten ( I 0) complete drawing fi !es, _ 
including all referenced files, is required ·to ·be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the f9rmat_of
the required submittals set forth in this Section 13.3 as· technology changes and new 
engineering/architectural software is developed. 
14. PORT/CITY COSTS.

14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively, Port
Costs and City Costs incu_rred in connection with performing its obligations under this 
Agreement and any changes to this Agreement requested by Vertical De_veloper. Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer regarding the 
Port Costs and City Costs likely to be incurred in connection with this Agreement. Except to the
extent specifically set forth herein, Port will not be entitled to collect any other fee or · 

. 
reimbursement from Vertical Developer in connection with the performance of Port's obligations 
under this Agreement in its proprietary capacity. 

14.2. Reporting of Port Costl". Within ninety (90) days following the end of each 
calendar quarter during the term of this Agreement and within ninety (90) days following the 
expiration or termination of this Agreement, Port will deliv�r to Vertical Developer a summary 
of Port Costs (together with City Costs invoiced as of such date) incurred during such quarter 
(the "Port Costs Report"). The summar� will be in a reasonably detailed form and will include 
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. (i) a general description of the services performed and Port Costs incurred, (ii) cost for.Port staff
time and cost for the City Attorney's staff time spent on the Vertical Project, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by -Port under the ICA, and 
(v) the· fees and costs of non-City professionals and copies of invoices from such non-City
professionals. Port will provide such supporting documentation as Vertical Developer may
reasonably request to verify that the Port Costs were incurred in ·accordance with this Agreement. 
Port and Vertical Developer will cooperate with one· another to develop a reporting format that 
satisfies the reasonable informational needs of Vertical Developer to justify expenditures of Port 
Costs in accordance with this Agreement without divulging any privileged or confidential 
information of Port, the City; or their respective contractors. The Port Costs Report will be_ 
binding on Vertical Developer in the abs�nce of error demonstrated by Vertical Developer within 
six (6).months of Vertical D�veloper's receipt of the same. . 
. 14.3. Payme11t of Port Costs. Vertical Developer will reimburse Port for Port Costs 
and City Costs described in �ach Port Costs Report no later than thirty (30) days after its receipt 
of the Port Costs Report from Port. While the Parties currently anticipate the Port Cost Reports 
will be delivered quarterly, Port will have the right to submit monthly Port Cost Reports. The 
Parties will meet and confer in good faith to resolve any disputes regarding a Port Costs ·Report. 
Port will have the right to terminate or suspend �ny work for Vertical Developer under this 
Agreement upon Vertical Developer's failure to pay amounts due and owing hereunder, and 
c·ontinuing until Vertical Developer makes payment in full to Port. 

· 14.4. Survival. Vertical Developer's obligation to reimburse Port for Port Costs and
City Costs incurred during the· term of the Agreement will survive the expiration or termination 
of this Agreement. 
15. DEFAULTS; REMEDIES.

. 15.1. Default by Vertical Developer. The occurrence after the Closing Date of any one 
of the following events or circumstances will constitute a "Vertical Developer Default:" 

(a) Vertical Developer causes or permits the occurrence of a Transfer not
permitted under this Agreement; 

(b) Vertical Developer fails to pay when due any amount required to be paid ·
hereunder, or fails to pay _any taxes or assessments on the Property when due (including CFO and _ 
IFD assessments), and such failure continues for a period of five (5) business days following 

, Vertical Developer's receipt of notice thereof from the P,ort; , 
· 

(c) [for-res,·dentiafccirido parcels: Vertical Developer fails to cause the
Commencement of Residential Construction_ to occur within thirty (30) months of the Closing 
Date, subjec� to Force Majeure ("Required Construction Commencement.Date");] 

(d) [for.-.fee ·parcels:, Vertical Developer is iri default under the Restrictive
C�venants and fails to cure the same in accordance with the terms of such documents within a 
reasonable period of time ( or such shorter period of time as may be specified in the Restrictive 
Covenant, if applicable] [for:grciund�-lease ·parcels: An Event of Default (i.e., after expiration of 
all applicable notice and cure periods) occurs under the Ground Lease]; 
. (e) [for ground

.
lease pa·rce·ls: Vertical Developer files a petition for relief, or 

an order for relief is entered against Vertical Developer, in any case under applicable bankruptcy 
· -or insolvency law, or any comparable law that is now or hereafter may be in effect, whether for

liquidation or reorganization, which proceedings if filed against Vertical Developer are not
dismissed or stayed within one hundred t\\'.!nty ( 120) days;]

(t) [fo"r"-ground lease parcels: A writ of execution is levied on this .
Agreement which is not released within one hundred twenty ( 120) days, or- a receiver, trustee or
custodian is appointed to ta�e custody of all or any material part of the property of Vertical
Developer, which appointment is not dismissed within one hundred twenty ( 120) days;]
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(g) (for_g.round l easej,ci"rcels: Vertic_al Developer makes a general
assignment for the benefit of its creditors;] 

. . 

(h) Vertical Developer fails to perform any other obligation required to be
performed under this Agreement by Vertical Developer, and such failure continues beyond the 
period of time for cure thereof or the expiration of any grace period specified in this Agreement 
therefor, or if no such cure or grace period is ·specified, within thirty (30) days after Vertical 
Developer's receipt of notice thereof from the P_ort as appropriate, or in the case of a default that 
is curable but is not susceptible of cure within thirty (30) days, Vertical Developer fails promptly 
to commence to cure such default and thereafter diligently to prosecute such cure to completion 
within a reasonable time, but in no event to exceed one hundred and twenty ( 120) days; -

(i) " (if a1ipiica·li1e. (for:Deferred:.irifiistruc:ture only)':· Vertical Developer fails
to provide Adequate Security to the extent required under Sclledule 12.4 (Deferred 
Infrastructure), or once it has provided Adequate Security fails to maintain the same as required 
thereunder, and such failure cont!nues for thirty. (30) days following receipt of notice from Port 
(proyided, that Vertical Developer will immediately, upon receiving notice from Port to such 
effect, suspend all activities (other than those needed to preserve the condition of improvements · 
or as necessary for health or safety reasons)_ on affected portions of the froperty during any 
period during which Adequate Security are not maintained as required by this Agreement); and 

(j) [ifappllc·abl.e{forH>.efel+e·d-Tnfrasfrucfi.1re:oniyf the obligor of any
Adequate Security commits a default under the applicable security instrument or revokes or 
refuses to perform as requir_ed under -the Adequate Security and Vertical Developer does not 
replace the Adequate Security within thirty (30) days following Vertical Developer's receipt of 

. notice from Port; provided, that (i) Vertical Developer will immediately, upon receiving notice 
from Port to such effect, suspend all activities (other than those needed to preserve the condition 
of improv�ments or as necessary for health or safety reasons) on affected portions of the 
Property during any period during which the Adequate Security is maintained as required by .this 
Agreement, (ii) any cure period for a default under the Adequate Security will run concurrently 
with the above thirty (30) day period, and (iii) upon receipt by Port of any replacement Adequate 
Security Port will return, if in its possession on:ontrol, the original Adequate Securitr 

. 15.2. Default b.v Port. It will constitute a "Port Default" under this Agreement,; if after 
the C_losing Date, .Port fails to perform any of its. agreements or obligations under this 
Agreement, and such failure continues beyond the period of time for cure _thereof or the 
expiration of any grace period specified in this Agreement therefor, or if no such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure· within 
thirty (30) days, if the Port fails promptly to commence to cure such default and thereafter 

· diligently to prosecute such cure to completion, but in no �vent to exceed one hundred and
twenty ( 120) days.

· _ 15.3. Port Remedies/or Vertical �eveloper Default.

(a) General. [for"lfarEel lease· parcels: During the continuance 
.
of a Vertical 

Developer Default subject to Article 16, and the limitations set forth in Section 25 of the Parcel 
Lease (i-ncluding, without limitation, Section 25.4 of the Parcel Lease) Port will have all rights 
and remedies descr:ibed in Section 25 of the Parcel Lease; provided, however, notwithstanding 
anything to the contrary contained in this Agrl!ement or the Parcel Lease, any right to cure and 
any remedy available to Port regarding any Vertical Developer Default under the Workforce 
Development Plan is limited to those rights and remedies set forth in the Workforce · 
Development Plan. · 

[for fee .p-arcels: During- the continuance of a Vertical Developer Default, Port will have 
· all rights and remedies available at law or in equity, [add for Deferred Infrastructure, if

applicable: including the right to collect on the Adequate .Security] and the right to institute such
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proceedings as �ay be necessary, including action to cure the default or to seek specific 
performance or other injunctive relief, and the remedies set forth in the Special Provisions; 
provided, hc;,wever, notwithstanding anything to the contrary contained in this Agreement, any 
right to cure and any remedy available to Port regarding any Vertical Developer Default µnder 
the Workforce Development Plan is limited to those rights and remedies set forth in the 
Workforce Development Plan. · 

. 

. 

(b) · [for"fee·parcels only: Failure to Commence Residential Construction.
In addition to any other remedy availabJe · to Port, with respect to any Vertical Developer Default 
under Section 15.l(c), if Verti_cal Developer does not commence construction of the Vertical 
Project by the Required Construction Commencement Date, the provisions of Schedule 15.3 will 
apply. . 

15.4. Vertical Developer;s Remedies for Port Default.

[For ·grc>1.in.cflease'.parcels: In the event of a Port Default after the Closing Date, Vertical 
Developer will have the remedie� set forth in ��f!�Q°fr.7.� _iJ(!��p�f.�.�! �e11s�. . 

_ [Forfee·oarcels·-oiily:. In the event of a Port Default-after the Closing Date, Vertical 
Developer's remedy is limited to an action f<;>r specific perfom1ance. Port will not be liable to 
Vertical Developer for any monetary damages whether caused by a Port Default and in no event 
will Port be liable-for any actual, consequential, incidental· or punitive damages.] 

15.5. Limitatio11 011 Port Liability. Except as expressly set forth in Section 10.4(c) and 
Section 18.4, Port will not have any liability whatsoever for monetary damages, and in no event, 
will Port be liable for any actual, consequential, incidental or punitive damages, including, but 
not limited to, lost opportunities, lost profits or _other damages of a consequential nature under 
this Agreement. ·, 

15.6. No Implied· Waivers. No waiver made by a waiving Party with respect to. the 
performance c;,r manner or time thereof (including an extension of time for performance) of any · 
obligations of another Party, or of any condition to the waiving Party's own obligations, will be 
considered a waiver of the waiving Party's rights with respect to any obligation of another Party 
or any condition to the waiving Party's own obligations beyond those expressly waived in 
writing._ 

15.7. Limitation on Perso11al Liability. No natural person, including any .. 
commissioner, member, supervisor, officer, director, employee, representative, or attorney. of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become du·e to a Party under this Agreement, provided the foregoing will not limit any 
liabilities that exist under a sec_urity instrument or that exist under applicable law. 
16. FiNANCING; RIGHTS OF MORTGAGEES.

[For lease pa�cels: The rights and obligations of each Party related to any Mortgage· (as .
qefined in the Parcel Lease) is set forth in.the Parcel Lease. · · 

fFor'.feetpa1rcels: The rights and obligations of each Party related to any deed of trust, 
mortgage, or other sec�rity instrument against the Property is set forth i_n Schedule 16.

17. LABOR MATTERS.

. 1-7.1. Compliance with Workforce Development Plan; In connection with the 
construction of the Vertical Project, Vertical Developer agrees to comply with all applicable . 
provisions of the Workforce Development Plan. 

1 7.2. Prevailing Wages: Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property comprise a 
public work if paid for in whole or part out of public funds. The terms "public work" and "paid · 
for in whole or part out of public funds" as used in this Section are defined in <;alifornia Labor 
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Code Section l 720 et �eq., as amended." Vertical Developer agrees that any person performing 
labor for Vertical Developer on any public work. at the Property will be paid not less than the 
highest prevailing rate of wages consistent with the requirements of Section 6.22(E) of the Sari 
Francisco Administrative Code, and will be subject to the same hours and -working conditions, 
and will receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Vertical Developer will include in any contract for such labor a·requirement 
that all persons performing labor under such contract will be paid not less than the highest 

·prevailing rate of wages for the labor so performed.and a requirement that such contractor
provide, and deliver to City upon request, certifie� payroll reports with respect to all persons
performing su_ch labor at the Property. ·

18. INDEMNIFICATION.

18.1. Indemnification by Vertical Developer.

(a) General Indemnity.
(i) frior lo Close of Escrow. If Vertical Developer accesses the·

Property prior to the Closing Date, then Vertical Developer must Indemnify the City Parties 
against any and all Losses �elated to such access, including Losses related to Hazardous . 
Materials, in accordance with the License. Vertical Developer's Indemnification obligation also 
includes the obligations described in Sectio,� l 2.9(b)(v) related to Regulatory Approvals. 

(ii) Following Close o[Escrow{[For LeasePa"rc:els only: Following
the .Close of Escrow, Vertical Developer's obligation to Indemnify the City Parties will be in 
accordance with the Parcel Lease] 
(Fc:>r.FeE{Parce·is·-o•niy:' Following Close of Escrow, except to the ex.tent caused by the gross
negligence or wi_llful misconduct of a City Party, Vertical Developer must Indemnify the City 
Parties against any and all Losses· first arising from and after the Close of Escrow directly or 
indirectly from: 

. (1) Vertical Developer's failure to obtain any Regulatory
Approval or to comply with any Regulatory Requirement for the Vertical Project or the Deferred 
Infrastructure as more particularly set forth in Section 12.9(b)(v);

(2) any personal injury or property damage occurring on any
portion-of the Property while under Vertical Developer's ownership. or control; 

(3) any Vertical Developer Party's acts�or omissions in relation
to construction, management, or operations at the Property including patent and latent defects 
and mechanic's or other liens to secure payment f(?r labor, service, equipm_ent, or material; 

. . 

(4) In_ addition, to the foregoing, Vertical Developer will
Indemnify the City _Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement or any Assignment · 
and Assumption Agreement, except to the extent such Losses were caused by the gross 
negligence or willful misconduct of a City Party. For purposes of the foregoing sentence, no 
City Party will be deemed to be a "party" to a contract solely by virtue of having approved the 
contract under this Agreement (e.g., an Assignment and Assumption Agreement). 

(For fee Pa-reels o"illy: Hazardous Materials Indemnity. In addition to the Indemnity 
under Section 18.J(u) (General Indemnity), the terms and provisions of Schedule 18.J will 
apply. 

. 
. 

18.2. Jndemnijicutitmfor Breach of Representatio11s. Vertical Developer agrees to 
Indemnify, defend and hold harmless the City Parties from and against any and all Losses arising 

' 
. 
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from any breach of express representation, warranty or covenant by made by Vertical Developer 
in Section 21.3 (Representations). . · 

· 18.3. Defense of Claims. Subject to the express terms of any Indemnity obligation . 
hereunder, Vertical Developer's Indemnification obligations under this Agreement are · 
enforceable regardless of the active or passive negligence of the City Parties, and regardless of
whether liability without fault is imposed· or sought to be imposed on the City Parties. Vertical
Developer specifically acknowledges that it has an immediate and independent obligation to 
defend the City Parties from any Loss that actually pr potentially falls within.the Indemnification 
obligations of Vertical Developer, even if such allegations are or may be groundless, false, or 
fraudulent, which arises at the time such claim is tendered to Vertical Developer and continues at 
all times thereafter until finally resolved. Vertical Developer's Indemnification obligations 
under this Agreement are in addition to, and in no way, will .be construed to limit or replace, any 
other-obligations or-liabilities which Vertical Developer may have to Port in this Agreement, at 
common law or otherwise. 

18.4. Limitations of Liability; It is understood and agreed that" no commissioners, 
members, officers, agents, or employees of the City Parties will be personally liable to Vertical 

__ J Developer, nor will any direct or indirect partners, members or shareholders of Vertical 
Developer or its or their respective officers, directors, agents or employees (or of their successors 
or assigns) be personally liable to the City Parties, in the event of any default or breach of this 
Agreement or for any amount that may become due under the terms of this Agreement; provided, · 
that the foregoing will not release obligations of a Person that otherwise has liab _ility for such 
obligations, such as (i) the general partner of a partnership that, itself, has liability for. the 
obligation or (ii) the obliger under any Adequate Security covering such obligation. 

- 18.5. Survival of Indemnification Obligations:-The terms and provisions of this
Article 18 will survive the expiration· or termination of this Agreement. · 

19. TRANSFER AND ASSIGNMENTS.
· 

19.1. Before Close of Escrow. Verti�al Developer's right to [purchase the Property] 
. [lease the Lea�ehold Estate] pursuant to this Agreement"is personal to Vertical Developer. 
Accordingly, Verti_cal Developer may not Transfer this Agreement before Close of Escrow 
without the prior written consen_t of Port; which may be granted, withheld, or conditioned in its 
sole discretion and in Port's reasonable discretion for a Transfer to an Affiliate. The Parties 
agree that if Port consents to a Transfer, all Net .Transfer Proceeds will be applied as fdllows: 

(a) First, to pay Port's Attorneys' Fees and Costs associated with Port's
. review of the Transfer; and 

(b) Second, all remainirig proceeds to Port to be treated as Land Proceeds in
accordance with Section [1· :] of the Financing Plan (Exhibit C l  to the DDA)]. 

19.2. Additio11al Definitions .. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than from
· and after Close of Escrow, a pledge in connection with any mezz�nine financing which will not
require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in
this Agreement.

"Cash Consideration" means (a)_cash or (b) cash equivalents. 
. 

. 

"Control" means with respect to any Person (a) the possession, directly or indirectly, of 
the power-to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise ( excluding 
customary limited partner or non-managing member approval rights, or (b) the ownership (direct 
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odndirect) of more than fifty percent (50%) of the profits or capital of another Person, or (c) the 
ownership ( direct or indirect) of more .than fifty percent (50%) of the ownership interest of such 
Person (whether shares, partnership interests, membership interest or other equity, and whether 
one or more classes thereof). "Controlled" and "Controlling" have correlative meanings. 

"Excluded Transfer" means any of the following: (a) the exercise of customary remedies 
. under mezzanine financing of Vertical Developer or any constituent owner thereof; (b) the 

exercise of customary limited partner or non-managing member remedies under. a partnership or 
limited liability company operating agreement, as applicable; (c) a change resulting from death 
or legal incapacity of a · natural person; or (d) the sale, transfer or issuance of less than the 
Controlling interest of stock of Vertical Developer that is.listed on a nationally or internationally 
recognized stock exchange in a single transaction or a related series of transactions. 

"Managing Party" i;neans, with respect to any Person, both (a) the possession, directly or 
indirectly, of the power to direct or cause the direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the 
profits or capital of such Person. 

· "Net Transfer Procee·ds" means before Close of Escrow, Transfer Proceeds less the
trarisferor Vertical Developer's reasonable Attorneys' Fees and Costs incurred by Tenant in 
· connection with a Transfer.

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Significant Change" means any change in the_ direct or indirect ownership of Vertical 
Developer that results in a change in Control of Vertical Developer; provided, however, in no 
event will any Excluded Transfer be deemed a Significant Change .. 

"Transfer" means an Assignment or a Significant Change. 

· "Transfer Proceeds" means all consideration received by or for the account of Vertical
Developer in connection with a Transfer, including Cash Consideration, the principal amount of 
ahy loan made by ve·rtical Developer to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. A commitment by an 
owner (whether direct or indirect) of Vertical Developer to fund its share of future capital calls to 
construct the · Project, in and of itself, will not be considered or deemed to be "Transfer Proceeds."

19.3. [fo"deaseholcfparce"i:] After Close �f Escrow. After the Close of Escrow, 
Vertical Developer will" be permitted to Transfer all or any of its interest or rights in this 
Agreement in conjunction with a Transf�r permitted by the Parcel Lease or approved by Port in 
accordance with the Parcel Lease. In addition, from and after an Assignment of all of the 
transferor's interest in this Agreement, the transferor will be released from all obligations and 
·tiability under this Agreement to the extent first arising after the date of such Assignment. In no
event will the transferor be liable for a new default first arising after the date of such
Assignment. The effectiveness of any Assignment hereunder is not in any way to be construed
to telieve.t�e transferor vertical developer of any· liability arising out of or with regard to .the
performance of any covenants or obligations to be performed by the transferor vertical developer
hereunder before the date of such Assignment.

19.4. [for fee parcel:] After Close·of Escrow. 
(a) Vertical Developer's Right to Transfer Prior to Certificate of

Completion. 

(i) Conditions to Transfer Before Certificate of Completion. Subject
to Sections 19.4(a)(iii) and 19.4(a)(vi) {if applicable: 19.4(a)(••ii)/, before Port's issuance of a 
Certificate of Completion, Vertical Developer will not suffer or permit any Transfer to occur, 
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without the prior written consent of Port, which consent may not be unreasonably withheld by 
Port if each of the following conditions is satisfied: 

(i) In the case of an Assignment only, the proposed transferee
executes and delivers an Assignment and Assumption Agreement, which Assignment and 
Assumption Agreement must contain: · 

(A) An express assumption by the proposed transfere·e,
for itself and its successors and assigns, and expressly for the be·nefit of Port, of al I of the 
obligations of.Vertical Developer arising from or aftenhe effective date of the Transfer under 
this Agreement and any other agreements or documents entered into by and between Port and 
Vertical Developer pursuant to this Agreement directly relating to the Project, and an express 
agreement by the proposed transferee to be subject to all of the conditions and restrictions to 
which Vertical Developer is subject;. · 

. (B) A representation by the proposed transferee that it
has conducted .a thqrqugh investigation and due diligence of the Property; and · 

. . (C) A release by the proposed transferee of the City 
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the City 
Parties and the State Lands Indemnified Parties for the conditio_n of the Improvements or the r�al 
property or any claims assignor ni.ay have against the City Parties arising prior to the effective 
date of the Transfer. . 

. (2) In the case of a: Significant Change only, Vertical . 
Developer delivers to Port a certificate setting forth the purchaser or purchasers of the ownership 
interest resulting in the Significant Change, purchase price of such interest, any Net Transfer 
Proceeds owed to Port (if applicable), and a reaffirmation from Vertical Developer that it will 
continue to be obligated under all the terms and conditions of this Agreement, all certified by' 
Vertical Developer's chief financial officer as true, accurate, and complete, the form 9f which is· 
attached hereto as Exhibit O (''Significant Change Certificate").;

. 
. 

(3) • All instruments and other legal documents involved in
. effectuating the Transfer reasonably requested by Port, including all documentation necessary for 

Port to confir1n the amount of Port's share of Transfer Proceeds (if any), ,has been su�mitted to 
Port for its review and reasonable approval, or at the request of Vertical Developer, such 
documents are made available for Port's review at Vertical Developer's office in San Francisco; 

(4) There is no Event of Default or Unmatured Event of
Default on the part of Vertical Developer under this Agreement or any of the other documents or 
obligations to be assigned to the proposed transferee where Vertical· Developer or proposed 
transferee have not made provisions to cure the applicable default, which provisions are 
satisfactory to Port in its sole discretion; 

(5) Subject to Section 19.4(a)(i)(6), (A) in the �ase of a
Significant Change, Vertical Developer must be a Qualified Transferee immediately following 
the consummation of such Significant Change·; and (2) in the case of an Assignment, the 
proposed transferee is a Qualified Transferee; 

(6) · . If Vertical Developer (in the case of a Significant Change)
or proposed transferee (in the case of an Assignment) does not-satisfy the Net Worth 
Requirement, Vertical Developer or the · proposed transferee, as applicable, will have the right to 
deliver a Net Worth Guaranty in lieu of sati�fying the Net Worth Requirement. Under the Net 
·Worth Guaranty, the Net Worth Guarantor, among other things, 

. (A) guaranty performance of all of Vertical Developer's
obligations under this Agreement in an amount not to exceed the Net Worth Requirement; 
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(B) covenant that it will throughout the term of the Net
Worth Guaranty, maintain the Net· Worth Requirement; and 

(C) provide Port as of the first day of each calendar
year, a statement certified by its chief financial officer, or if the Net Worth Guarantor is an 
individual, a certified .public accountant, that the Net Worth Guarantor continues to meet the Net 
Worth Requirement and that to his/her actual knowledge, he/she is not aware of any facts that · 
would cause the Net Worth Guarantor to not meet the Net Worth Requirement. 

The Net Worth Guaranty will otherwise be in form and · · 
substance reasonably satisfactory to Port. The Net Worth Gua_ranty will terminate when the 
Vertical Developer benefiting from the Net Worth Guaranty meets the Net Worth Requirement. 
V�rtical Developer and the Net Worth Guarantor will-provide Port with its financial statements 
and other information necessary to substantiate its position that it meets the Net Worth 
Requirement_ and that the Net Worth Guaranty should terminate. 

(7) Vertical Developer provides to Port an estoppel certificate
substantially in the form attached hereto as Exhibit P, which estoppel certificate. will be effective 
as of the effective date of Transfer; [and] ·. · 

(8) · Port receives on or prior to ·the effective date of Transfer
sufficient funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed 
Transfer. pro·vided, however, if Port has not delivered to Vertical Developer an invoice for 
Attorney's Fees and Costs prior to the effective date of Transfer, Vertical Developer will 
reimburse Port for same within ten ( I 0) business days of receipt of such invoice[.] [; and] 

(9) [for Horizontal Developer "Affiliate·� fee ·parcels only: Port
receives on or prior to the effective date of Transfer, (A) Port's share ofNetTransfer Proceeds,· 
as described in Schedule J9.4, and (B) a settlement statement relating to the Transfer or other 
evidence, reasonably satisfactory to Port, of Port's share of Net Transfer Proceeds.] 

(10) Additional Definitions.

"Net Worth Guarantor" n-ieans a Person satisfying the Net Worth Requirement that is the 
guarantor under the Net Worth Guaranty. 

· . "Net Worth Guaranty" means a guaranty of performan_ce of all the obligations under .this
Agreement, in an amount not to exceed the Net Worth Requirement, and ·otherwise in form and 
substance reasonably satisfactory to Port, delivered to Port by a Person satisfying the Net Worth 
Requirement. 

. (ii) No Limitation. It •is the intent of this Agreement, to the fullest 
extent permitted by Law and equity, that no Transfer of this Agreement, or any interest therein, 
however consummated or occurring, and whether volu_ntary or involuntary, may operate, legally 
or practically, to deprive or limit Port of the benefits under this Agreement or any rights or . 
remedies or controls provided in or resulting from this Agreement with respect to the Premises 
that Port.would have. had, had there been no such Transfer. 

(iii) Mortgaging o(Leasehold. Notwithstanding anything herein to the
contrary, at any time during the Term, Vertical Developer has the right, without _Port's consent, 
to sell, assign, encumber or transfer its interest in this Agreement to a Lender or other purchaser 
in connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Schedule 16.

(iv) Limitation on Liability. From and after an Assignment of all of the
transferor's interest in this Agreement or Leasehold Estate, the transferor will .be release_d from 
all obligations and liability under this Agreement to the extent first _arising after the date· of such 
Assignment. In no event will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
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construed to relieve the transferor tenant of any liability.arising out of or with regard to the 
performance of any covenants or obligations to be, perforn:ied by the-transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon request 
from Transferor, Port will promptly execute documentation evidencing the foregoing release of 
obligations and liabilities; provided, failure to do so will not invali�ate or limit the effect of �he 
release set forth in this Sectio11 19.4(a)(iv). 

(v) Notice o[Significant Changes: Reports to Port. Vertical
Developer will promptly notify Port of any and all Significant Changes. At-such time or times as 
Port may reasonably request, Vertical Developer must furnish Port with a statement, certified as 
true and correct by an officer of Vertical Developer, setting forth all of tht: constituent members 
of Vertical Developer and the extent-of their respective holdings, and in the event any other ._ 
Persons have a benefic_ial interest in Vertical Developer, their names and the extent of such 
interest. 

(vi) - Transfers Not Requiring Port Consent Before Certificate of
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not be 
required in the event of a Transfer to a Vertical Developer Affiliate or a Significant Change ""in . 
which there is no change of the Managing Party of Vertical Developer, subject to all of the 
following·conditi<;>ns: (A) at least five (5) business days prior to such Transfer, Vertical 
Developer provides notice thereof to Port; and (B) the conditions set .forth in
Sections 19.4(a)(i)(l)-19.4(a)(i)(7) a11d 19.4(a)(i)(8) have all been met. 

(vii) [Note: Appli
.
ca·ble for ·Parce·ls· i2/21 a·nd 2] Assignment to

Accommodate Sale o[Historic Tax Credits or Low-Income Housing Tax Credits. 
Notwithstanding anything to the contrary set forth herein, Port's consent will not be required in 
the event of� Transfer to an entity solely for the purpose of taking advantage of the Historic 
Preservation Tax Credit or Low Income Housing Tax Credit, as applicable, subject to all of the 
following conditions: (a) at least thirty (30) days prior to such Transfer, Tenant furnishes Port 
with the name of the.proposed assignee, together with evidence reasonably satisfactory to Port
indicating that the proposed Transfer. is solely for the purpose of taking advantage of the Historic•
.Preservation Tax Credit or Low Income Housing Tax Cred_it, as applicable; and (b) the 

· 

conditions set forth in Section /9.4(a)(i)(l)-18.4(a)(J)(8) have all been met. 
'l 

(b) Vertical Developcr•s Right to Transfer After Certificate of
Completion. Notwithstanding any other provision of this Agreement, the previsions relating to 

· Transfers will not apply from and after the issuance of a Certificate of Completion.

(c) No Restriction on Certain Matters. The provisions of this Article 19
· will not be deemed .to prohibit or otherwise restrict (I) the granting of authorizations to facilitate
the development, operation and use·of the Property, in whole or in part, (2) the grant or creation
of a Mortgage, (3) the sale or transfer of the Property or a portion thereof or any interest therein
pursuant to foreclosure or the exercise of a-power of sale contained in a Mortgage or any·other
remedial action in connec�ion therewith, or a conveyance or transfer thereof in lieu of foreclosure
or exercise of such power of sale, or (4) any Transfeno the Port, the•City,_ City Agencies or any
other Governmental E;ntity. · 

(d) · Conditions Precedent. Vertical Developer's rights and obligations under
this Agreement may be Transferred only (I) if the Close of Escrow has occurred, in conjunction
with the Transfer of the portion of the Transferred Property to which the rights and obligations
apply and (2) subject to Sectio11· J9.5. The Transferee, upon taking title of the Transferred
-Property will succeed to all of Vertical Developer's rights (including without limitation the right
to Transfer) and obligations·under this Agreement.

19.5. Limitation 011 Liability. From and after a Transfer, the Transferor will be
released from all obligations and liability under this Agreement to the extent first arising after the
date of such Transfer. In no event will Transferor be liable for a new default first arising after
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the date of such Transfer. T�e foregoing release will not in any way to be-construed to relieve 
the Transferor of any liability arising out of or with regard to the performance of any covenants 
or obligations to be performed by the Transferor hereunder before the date of such Transfer. In 
connection with any such Transfer, upon request from Transferor, Port will promptly execute 
documentation evidencing the foregoing release of obligations and liabilities; provided, failure to 
do so will not invalidate or limit the effect of the release set forth in this Section 19.5. 

19.6. Restr,Ctions on Port Transfer. This Agreement will not restrict Port's right to 
transfer all or any portion of the Property to which it holds title. Unless otherwise prohibited by 
Law, Port agrees, however, not to transfer any portion of the Property or any interest therein 
acquired by it to any Person where such transfer would preclude Port's or Vertical Developer's 
performance ·under this Agreement or the uses, densities, rights or intensity of development 
co_ntemplated under this Agreement or the Vertical Development Requirements. 

19.7. Sale of Individual Condominium Units. ["Not"e: -:oiilffor-Fee:Parcels) 

(a) 
· 

Non-Applicability of Trans"fer Restrictions.

· ·(i) Notwithstanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Condominiuii1 Units and 
parking spaces for which� on or before the date of sale, a certificate of occupancy has been 
issued. 

(ii) Except with respect to Inclusionary Units, which will be handled
according to the provisions set forth in the Housing Plan, Port will not: (A) require notice or. 
assumption of obligat_ions for sales or subsequent re-sales of any such Condominium Units; 
(8) require nofo�e or assumption of obligations, if any, for the transfer of Condominium Unit
project condominium ·common areas; nor (C) impose any obligations with respect to completion 
of the improvements on individual Condominium Units for which a Certificate of Occupancy has 
been issued. 

(iii) Vertical Developer will include in each purchase and sale
agreement for a Condominium Unit a full waiver and release of any and all Claims against the 
City Parties resulting from Vertical Developer's completion of, or failure to complete, all or any 
part of the Vertical Project or Deferred Infrastructure, Horizontal.Developer's completion of, or 
failure to complete, all or any part of the Horizontal Improvements, the Port or the City's failure 
to complete any part of the Pier 70 Project, and the payment by the buyer or seller of any 
Condominium-Unit of any fee� se� forth_ in the Transfer Fee Covenant. 

(iv) This Section 19. 7 is for the express benefit of Vertical Developer,
and nothing herein will be construed to: (A) confer on an individual Condominium Unit 
pur�haser the status of Transferee or Vertical Developer or (8) provide such purchaser, as 
opposed to Vertical Developer, with the.right to request a Certificate of Completion for-an 
individual Condominium Unit. 

(v) · No buyer of any individual Condominium Unit will be subject to
the obligations or have the rights of Vertical Developer-under this Agreement, the Restrictive 
Covenants or the obligations of Horizontal Developer under the Horizontal DDA, including 
without limitation, obligations for construction of the Deferred Infrastructure if applicable or the 
right to request a Certificate of Completion. The Parties hereto acknowledge that any of the 
Vertical Development Requirements that are binding on Condominium Units, including any 
income restrictions, will be included in recorded documents that run with the applicable 
Condominium Units. 

20. PORT AND CITY SPECIAL PROVISIONS.

Vertical Developer will comply with the Port and City Special Provisions attached hereto
as Exllibit Q." 
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21. GENERAL PROVISIONS.

21.1. Notices. Any notices required or permitted to be given under this Agreement will
be in writing and will be delivered (a) in person, (b) by certified mail, postage prepaid, return · 
receipt requested, or (c) by U.S. Express Mail or commercial overnight courier that guarantees 
next day delivery and provides a receipt, and such notices will be addressed as follows: 

Port:' 

Port of San Francisco 
Port General Counsel 
Oftice of the City Attorney 
Pier I 
San Francisco, CA· 941111-
Re: Pier 70 ([Identify Parcell) 

with a copy to: 

Vertical Developer: 

with a cop1 to: 

Port of San Francisco 
Pier I 
San·Francisco, CA 94111 
Attn: Director of Real Estate and 
Development . 

Re: Pier 70 ([Identify P�.rcel]) 

Port of San Francisco 
Pier I 
San Francisco, CA 94111 
Attn: · General Counsel 

Re: Pier 70 ([Iden�ify Parcel]) 

or such other address as either party may from time to time specify in writing to the other party .. · 
· Any notice will be deemed given when actually delivered (or when delivered is refused, if 
applicable) if such delivery is in person, two (2) "days after deposit with the U.S. Postal Service if 
such delivery is by certified or registered mail, and the next business day after deposit with the 
U.S. Postal Service or with_ the commercial overnight courier service if such delivery is by 
overnight" mail. 

21.2. Amendmentsffeclmical Changes. This Agreement may be amended or modified 
only by a written instrument signed by the Vertical Developer and Port. Without limiting the 
foregoing, Vertical Developer and the Port may correct any inadvertent error to this Agreement 
or any of its exhibits or implementing pocuments that is contrary to the Parties' intention in the 
identification or characterization of or any reference to any title exception, legal description, 
boundaries of ariy parcel, map or drawing, or the t�xt, or otherwise agree to minor changes that 
do not materially and adversely affect the Vertical Project or Deferred Infr�structure (as 
reasonably determined by Vertical Developer). Any agreed �hange will be effected by a signed 
memor;mdum or replacement pages. A memorandum or replacement sheet will not be deemed 
an amendment of this Agreement or the rel_evant document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation 
with counsel. Any memorandum will become a part of this Agreement or the affected document 
when fully executed. 

21.3. Repre.,·entations and Warranties of Vertical Developer. Vertical Developer 
represents and warrants to· Port as of the Effective Date and as of the Close of Escrow as fo Hows: 
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· (a) That Vertical Developer is a�-....,.....,----,----,-,---.,.....-• duly 
organized ';;----------=:--:-----=-�' validly existing, and in good standing under the laws of 
the State of ______ . Vertical Developer has all requisite power and authority to conduct 
its business as presently conducted. 

, (b) That Vertical Developer has not been suspended, disciplined or disbarred
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so suspended, disbarred, disciplined or prohibited froi:n 
contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. 

(c) That this Agreement and all documents executed by Vertical-Developer:
(i) are and at the tin:ie of Closing will b� duly authorized, executed and delivered by Vertical
Developer; (ii) are and at the time of Closing will be legal, valiq and binding obligations of ·
Vertical Developer; and (iii) do not and at the time of Closing will not violate any provision of

· any agreement or judicial order to which Vertical De·veloper is a party or to which Vertical
Developer is subject. The Transaction Documents will be a legal-, valid and binding obligation
of Vertical Developer, enforceable against Vertical Developer in accordance with its _terms.

.

(d) That Vertical Developer has all requisite power and.authority to execute
and deliver the Transaction Documents and to carry out and perform all of the terms and·
covenants of the Transaction Documents� · 

(c) None-of Vertical Developer's formation documents, nor any other
agreement or Law in any·way prohibits, limits or otherwise affects the right or power of Vertical
Developer to enter into a11d perform all of the terms and covenants· of the Transaction
Documents. Vertical Developer is not party to or bound by any contract, agreement, indenture,
trust_ agreement, note, obligation or other instrument that could prohibit, limit or otherwise affect
the same. No consent, authorization or approval of, or other action by, and no notice to or filing ·
with, any governmental authority, regulatory body or any other Person is required for the due
execution, delivery-and perfom1ance by Vertical Developer of the Transaction Documents or any
of the terms and covenants contained therein. Th�re are no pending or threatened lawsuits or
proceedings or undischarged ju_dgments affecting Vertical Developer before any court,
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect
the enforceability of the Transaction Documents or the business, operations, assets or condition
of.Vertical Developer.

(t) The execution, delivery and performance of the Transaction Documents
(i) do not and will not violate or result in a violation ot: contravene or conflict with, or constitute
a default under (A) any ·agreement, document or instrument to which Vertical Developer or by
which Vertical Developer's assets may be bound or affected, (B) any Law, or (C) [the articles of
incorporation or the bylaws of Vertical Developer], _and (ii) do not and will not result in the
creation or imposition of any li�ri or other encumbrance upon the assets of Vertical Developer
( other than the lien of a Mortgage in accordance with thi$ Agr�ement or the Parcel Lease).

(g) There is no material adverse change in Vertical Developer's financial
condition and Vertical Developer is meeting its current liabilities as they mature; no federal or 
state tax liens have been filed against it; and Vertical Developer is not in default or claimed 
defau It under any agreement for borrowed money. · 

. (h) Notwithstanding anything to the contrary in this Agreement, the foregoing
representations and warranties will survive the Closing Date. · 

21.4. Governing Law. This Agreement will be governed by, subject to, and construed 
in accordance with the laws of the State of California and City's Charter and Administrative 
Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
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City and County of San Francisco, State of California, in any other appropriate court in the City 
or, if appropriate, in the Federal District Court in San Francisco, California. 

· 21.5. Merger of Prior Agreements. This Agreement, together with the exhibits hereto,
contain any and all representations, warranties and covenants made by Vertical Developer and 
Port and constitutes the entire understanding between the parties hereto with respect to the '
subject matter hereof. Any prior correspondence, memoranda or agreements are replaced in total 
by this Agreement together with the exhibits hereto. · 

, r 

21.6. Parties and Their Age11ts. The term "Vertical Developer" as ·used _herein will 
include the plural as well as the singular. If Vertical Developer consists· of more than one (1) 
individual or entity, then the obligations under this Agreement imposed _on Vertical Devel_oper. 
will be joint and several. As used herein, the term "Agents'' when used with respect to either · -
party will include the agents, employees, officers, contractors and representatives of such_ party. 

. �1.7. l11terpretatio11 of Agreeme11t. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in this Agreement by reference. · . . 

. (b) Captions. Whenever a section or paragraph is referenced, it refers to this
Agreement unless otherwise specifica_lly identified. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted for convenience of refe"rence only. 
Such captions will not define or limit the scope or intent of any provision of this Agreement. 

(c) Words of Inclusion. The use of the tefm "including", "include", "such
as" or words of similar import when following any general term, statement or matter will not be 
construed to limit such term, statement or matter. to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such term·s will be deemed to 
· refer-to all other items or matters that could reasonably fall within the broadest possible scope of
such statement, term or matter.

(d) No Presumption Against Drafter. This Agreement has been negotiated
at arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addi"tion, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Agreem_ent will be interpreted to achieve the intents and purposes of the 
Parties, withOlJt any presumption ·against the Party responsible for _drafting any part of this 
Agreement (including California Civil Code Section 1654). 

(e) Costs and Expenses. The Party on which any obligation is imposed in
this Agreement will be solely responsible for paying all costs and expenses incurred in the 
performance of such obligation, unles·s the provision imposing such obligation specifically
provides to the contrary. 

· (t) Agreement References. Wherever reference is ·made to any provision, 
term· or matter "in this Agreement," "herein" or "hereof' or words of similar import, the 
reference will be deemed to refer to any and all provisions· of this Agreement reasonably ·related 
thereto in the context of such reference, unless such reference refers solely to a specific 
numbered -or lettered section or paragraph of this Agreement or any specific subdivision ofthis 
Agreement. 

. 
. 

. 21.8. Attomeys' Fee.�. If either Party hereto fails to perform a:ny· of its respective 
obligations under this Agreement or if any dispute arises between the Parties · hereto concerning 
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on.account of such default or in enforcing or establishing its rights 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements: For purposes of this Agreement, the reasonable fees of attorneys of the Office of 
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the City Attorney of the City and County of San Francisco will be based onthe_fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for

.
which the City Attorney's services were rendered who practice in the 

. City of San Francisco in law firms with approximately the same number of attm:neys as 
employe� by the City Attorney's Office. · 

21.9. Time of Essence.Time is of the essence with respect to the performance of the 
parties' respective obligations contained herein. 

21.10. No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer ohitle to th� Property but will re�ain in effect until fulfilled. 

21.11. Non-Mability of City Officials, ·Employee!,· and Agent!,·. Notwithstanding 
anything to the contrary in this Agreement, no el�ctive or appointive board, commission, 
member, officer, employee or agent of City will be personally liable to Vertical Developer, its 
successors and assigns, in the event of any default or breach by City or for any amount which 
may become due to V�rtical Developer, its successors and assigns, or for any obligation of City· 
under this Agreement. 

21.12. Conflicts of Interest. _Through its execution of this Agreement, Vertical 
· Developer acknowledges that it is familiar with the provisions of Section 15; I 03 or City's
Charter, Article Ill, Chapter 2 ofCity'-s Campaign and Gov�rnmental Conduct Code, and
Section 87100 et seq. and Section 1090 et seq. of the Government Code of the State of
California, and certifies that it does not know of any facts which constitute a violation of said

. provisions and agrees that i_f it becomes aware of any such fact during the term of this
Agreement, Vertical Devel_oper will immediate!y notify the City. · · 

21.13. Notification of Limitations on Contributions. Through its execution of this 
Agreement, Vertical Developer acknowledges that it is familiar with Section 1.126 of the San 
Francisco Campaign and Governmental Conduct Code, which prohibits any person who · 
contracts with the City for the selling or leasing of any land or building to or from the City 
whenever such transaction would require the approval by a City elective officer, the board on 
which that City elective officer serves, or a board on which an appointee of that individual 
serves, from maki_ng any campaign contribution to (I) the City elective officer, (2).a candidate 
for the office held by such individual, or (3) a committee controlled. by such individual or 
candidate, at any time from the commencement of negotiations for the contract until the later.of 
either the termination of negotiations for such contract or six months after the. date the contract is 
approved. Vertical Developer acknowledges that the foregoing restriction applies only if the 
contract or a combination or series of contracts approved by the same. individual or board in a 
fiscal year have a total anticipated or actual value of $50,000 or more. Vertical Developer . 
further acknowledges that the prohibition on contributions applies to each Vertical Developer; 
each member of Vertical Developer's board of directors, and Vertical Developer's chief 
executive officer, chief financial officer and chief operating officer; any person with an 
ownership interest of more than twenty percent (20%) in Vertical Developer; any subcontractor 
listed in the contract; and any committ�e that is sponsored or controlled by Vertical Developer. 
Additionally, Vertical Developer acknowledges that Vertical Developer must inform each of the 
persons described in the preceding sentence of the prohibitions contained in Section 1.126. 
Vertical Developer further agrees to provide to C_ity the names of each person, entity or . 
committee described above. · 

· 

21.14. Sunshine Ordinance. Vertical Developer understands and agrees that under the 
City's Sunshine Ordinance (San Francisco Administrative Code, Chapter 67) and the State 
Public Records Law (Gov. Code Section 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to the City or Port hereunder are public records subject to . 
public disclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 

· any records, information and materials submitted to the City or _Port in connection with this
Agreement.
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· 21.15. Tropical Hardwood a11d Virgi11 Redwt}(}d Ba11. The City and County of San
· Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product
except as expressly permitted by the application of Sections 802(b) and 803(b) of the San
Francisco Environment Code. · 

21.16. Ma_cBride Pri11ciples - Northern Ireland. The City urg·es companies doing
business in Northern Ireland to move toward resolving employment inequities and encourages
them to abide ·by the MacBride Principles as expressed in San Francisco Administrative Code
Section 12F .1 et seq. The City also urges companies to do business with corporations that abide

. by the MacBride Principles. Vertical Developer acknowledges that it has read and understands
the above statement of the City concerning doing business in Northern Ireland.

21_.17. Severabiiity. If any provision of this Agreement or the application thereof to _any
person, entity or circumstance will be invalid or unenforceable; the remainder of.this Agreement,
or the application of such provision to persons, entities or circumstances other than those as _to
which it is invalid or unenforceable, will not be affected thereby, and each other provision ofthis · 
.Agreement will be valid and be enforceable to the fulle·st extent permitted by law, except to the
extent that enforcement of this Agreement without the invalidated provision would be · 
unreasonable or in�quitable .under all the circuinstances or would frustrate a fundamental purpose
of this Agreement. . C 

· 21.18. Counterparts. This Agreement may be executed-in two (2) or more counterparts,
_each of which will be deemed an original, but all of which taken together will constitute one and
the same instrument. · 

21.19. Further A.i;s11rances. The parties agree to execute such instruments or to do such 
further acts as may be reasonably necessary to carry out the provisions of this Agreement; 
provided, however, that no party will be obligated to provide such instruments and to do such 
further acts that would materially increase such party's liabilities hereunder or materially 
decrease such party's rights hereunder. The provisions of this section will su·rviv_e the Closing. · .

21.20. . 
. 
[ adcfifttie"VertacarProiecfwilfincludeJndusfonar,-i3MR_. ,i"r1its].

Enforceability Waivers.The Horizontal ODA (including the Affordable Housing Plan), to·gethcr 
with this Agreement, implements the California Infrastructure Financing District Law, Cal. 
Government Code §§ 53395 et seq. and City of San Francisco policies and includes regulatory 
concessions and significant public investment in the Pier 70 Project. The regulatory concessions 
and public investm�nt include, without limitation, a direct financial contribution of net tax 
increment, the conveyance of real property without payment, and other forms ·or public · 
assistance specified in California Government Code section 65915 .et seq. These public 
contri�_�_ti�r:!�.-r:_e�!:1-1!. ir.t_.Lc!��tifiable, financially sufficient and actual cost reductions for the benefit 
of [tlQ.fJ?.;��!�1-· _I?_ey�_lqp�(�n.g] Vertical Developers, as contemplated by California Government 
Code section 65915. In light of the Port's authority under Government Code Section 53395.3 
and in consideration of the direct financial contribution and.other forms of public assistance 
described above, the Parties understand and agr-ee"that the Costa-Hawkins Act does not and will 
not apply to the Jnclusionary Units developed at the Vertical Project under this A�eement. The 
Port would not enter into this Agreement without the above provisions. [Note·�tB.§] 

21.21. Pla11s on Record with Port. The most recent versions of the Exhibits, as such 
Exhibits may be amended or supplemented from time to time in accordance with this Agreement 
or the terins of such Exhibits, will not be required to be recorded but will be kept on file with the 
Port. Full color copies of all recorded documents are also on file with the Port. All documents 
on file _with the Port will be made available to members of the public at reasonable times in 
keeping with the Port's standard practices. . . · 

21.22. Survival; Effect of Termination. Any release, partial release, expiration or · 
termination of this Agreemeflt will not affect any provision of this Agreement that, by its express 
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term, is intended to survive the expiration or termination of this Agreement. Upon any· 
termination qf this Agreement before issuance of the final Certificate of Completion by reason of 
a Vertical Developer Default,. Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and development agreement with 
the Port or, with the written agreement of the Port, a reinstatement of this Agreement with 
appropriate agreed upon· revisions. 
22. · DEFINITIONS.

. 

. 

. · For purposes of this Agr�ement, initially capitalized terms will have the meanings
ascribed to them in this Article: 

''28-Acre Site" is defined in Recital A. 

"Acceptance Notice". is defin�d in Section 6."I(a). 

"Acquisition Price�• is defined in Section 2. 

"Acquisition Event of Default" is defined in Section 10.1. 

[for·corrime-rdaf pircels oriiy: "Additional De.posit" is defined in Section 2.2(a). 

[;i·dct."ifa'pplicable: "Adequate Security" is defined in Schedule 12.4 (Deferred 
Infrastructure).] 

. "Administrative Fees"·means a fee imposed by Port or the City in their respective 
regulatory capacities, that is in effect at the time and payable upon the submission of an 
application for any permit or approval (including, without limitation, development applications 
submitted in accordance with the SUD or building permit applications), which is intended to 
cover only the estimated actual costs to City or the Port of processing that application and 
inspecting work undertaken pursuant to that application and to reimburse the City or the Port for 
its admin_istrative costs in processing applications for any-permits or approvals required .under the 
Vertical Development Requirements. 

"Affiliate" is defined in Section 19.2. 

"Agents" is defined in Section 21.6. 

''Agreement" means this Vertical Disposition and Development Agreement 

"Agreement to Comply with CFO Matters" is defined in Section 3.3(b). 

"Architect" means a design professional duly licensed by the State of C_alifornia 
designated by Vertical Developer from time to time to issue the Architect's Certificate. 

"A�chitect's Certificate" means a certificate from the Architect in the form attached hereto 
as Exhibit JJ,f, verifying Completion of the Vertical Project (other than the Deferred 
Infrastructure) for purposes of the issuan�e of a Certificate of Completion. 

fFor-Fe,{Parcefonly) "Assessment Shortfall" means the positive difference between: (i) the 
amount of property taxes that would have been levied on the Property by application of the ad 
valorem tax on its Baseline Assessed Value, as escalated to the date of determination by annual 
increases and reassessment following a transfer; and (ii) the amount of property taxes actually 
levied on the Property after Reassessment. 

"Assignment" is defined in Section 19.2. 
. . 

"Assignment-and Assumption Agreement" means an assignment of this Agreement in 
substantially the form �f Exhibit R attached hereto.

"BAAQMD" means the Bay Area Air Quality Managem�nt District. 
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[For-Fee Parc:ef"oniy] "Baseline Assessed Value" means the assessed value of the Property 
in the City Fiscal Year in which the Chief Harbor Engineer issues the related Final Certificate of 
Occupancy. · · 

"Board of Supervisor�" means the San Francisco Board of Supervisors. 

[For Fee.Parcel only] "Bonds" means· _any bonds or other forms of indebtedness secured 
and payable by one or more of Housing Tax Increment, Mello-Roos Taxes, or Tax Increment 
issued· on behalf of any financing district, to implement the Financing _ Documents. 

"Broker" is defined in Sectio11 9.2. 

'-'Cal OSHA" means the California Occupational Safety and Health Administration. 

"Certificate of Completion" means a certificate ·executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project.in accordance with all the provisions of 
this Agreement. 

"City" mea·ns the City and County of San Francisco, a municipal corporation. 
. . 

"City Costs" means the actual and reasonable costs incurred by City ( other than Port). in 
performing its obligations under this Agreement, as determined on a time and ml,lterials basis, 
including any defense costs· as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

fFor-·Fee7pa-rcefoniyl "City Fiscal Year" means the period beginning on July ·t of any year 
and ending on the following June 30. 

"City Parties" and "City Party" are defined in Sectio11 4.4. 

. "Claijms" means a demand made in an action or in anticipation of an action for money, 
mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Vertical Projecr or at the Property 
during the Term of thi•s Agreement. 

"Close of Escrow" and "Closing" are defined in Sectio11 2.2(h). 

"Closing Costs" is defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. 

·•commence Construction'', "Commencement ofConstruction"-and any variation thereof
means the commencement of substantial physical construction as part of a sustained ar:id 
contin'-:lous constructi_on plan. 

"Commencement of Residential Construction" means the groundbreaking in connection with 
the commencement of physical construction of the Vertical Project (excluding the Deferred 
Infrastructure), or a specified portion thereof, provided th�t the Commencement of Residei;itial 
Construction will not be deemed to have occurred until commencement of permanent 
foundations pursuant to a valid foundation permit (excluding the conducting of test borings or 
indicator piles or other excavation for pre-development testing). Vertical Developer's physical 
work on "site improvements", as that term is defined in California Civil Code Section 3102, 
without its commencement of the work described above, does not constitute Commencement of 
Residential ·construction.- · 

"Complete," "Completed" or "Completion" means completion by Vertical Developer of all 
aspects of the Vertical Project in accordance with the approved Construction Documents, or 
provision of se_curity sati�factory to Port for any Deferred ltems,-and issuance of applicable 
temporary certificates of occupancy for the Vertical Project, to1gether with completion of all 
improvements which are specifically required as a matter of law for occupancy of the entire 
Vertical Project under the conditions of any Regulatory Approvals. · 
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"Condominium" means an estate in real property (i) consisting of an undivided interest in 
common in a portion of a parcel of real property together with a separate interest· in space in a 
residential, industrial, and/or commercial building on such real property, such as an apartment, 
office, store, or residential building with ground floor retail, or (ii) as defined in California Civil 
Code Sections 783, California Civil Code Division 4, Paft 5, Chapter .I or any successor statute
or code, intended for residential or commercial/retail use, as shown on a duly filed.final
subdivision map, parcel map, or condominium plan of the Property or any portion thereat: and 
any fractional interest thereof, including, without limitation, timeshare interests as defined in 
California Business and Professional Code Section 1 I 212(x) derived therefrom, lying within the 
Property. · · 

;'Condominium Unit" means each individual uriit within a Condominium. 
"Construction Documents" means (i) schematic ·de•sign· documents approved by Planning or 

Port under the SUD, (ii) site permits and/or building permits issued by .the Port for the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Port in 
accordance with the ICA. 

;'Contingency Period" is defined in Section 6.J(a). 

"Control" is defined in Seciion 19.2. 

ltor.resldential ·rentarinch.i'sio'nari'proiecfs·oniy] ·'Costa Hawkins Act" means Cal. . 
Gov't Code §§ 65915-65918, as amended or replaced from time to time. 

"Credit Bid" is defined in Section 2.2(d). 

[For i=ee .. Parcei·only] ;•current Assessed Value" means the Property's Baseline Assessed 
Value as escalated or reassessed on the date of determination. 

"DOA Release" is defined in Section 7.4(a)(iii). 

"Deed" is defined in Sectio11 3.J(u). 

"Deferred Infrastructure" means those certain Horizontal Improvements identified in 
Schedule 12.4 that Vertical Developer is required to construct under this Agreement. 

"Deferred Items" is defined in Sectio1113.J(b) . . 
"Deliver" or '-'Delivery" means [fodee·parc'ei: --��l�Vt?Y!�_<::.� of the Property. by Port to

�ettical Developer by quitclaim deed] [for ground lease parcels:. ground lease of the Property]. 
''Deposit" is defined in Sectio11 2.2(a). 

"Design for Development" me�ns·the Pier 70 Design for Development ·dated 
. 2018]. as amended from time to time. 

�-�--� 

_, 

"Development Agreement" means that certain Development Agre�ment by and between the 
Port and Horizontal Developer, dated as o( ··- · · .' · =: · : 20 I XX and recorded in the Official · 
Records as Document No.:- 0

; 
_
.-

.
_-

_

-- •
• • 

.. • 
.

.. -.. � ; 

"Development Agreement Assign�ent" means an instrument substantially in the form 
attached hereto as Exhibit S entered into by the Ciry, Horizontal Developer and Vertical 
Developer in accordance with the requirements of Article IO of the Development Agreement.. 

"Development Documents" means (i) the SUD and the Subdivision Map; (ii) the Design· 
for Development; (iii).approved Construction Documents; and (v) the Development Agr�emcnt. 

"Development Easements" is defined in Section 3.4 . 

. "Effective Date" means the date on which both parties have executed.this Agreement as'"" 
set forth below. · · 
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"Engineer" means a duly licensed engineer by the State of California, designated by 
Vertical Developer from time to time to issue the Engineer's Certificate. 

"Engineer's Certific�te" means a certificate from the Engineer for the Deferred 
Infrastructure in the form verifying Completion of ttie Deferred Infrastructure. 

"Enviro�ment�I Laws" mean all present and future fede�al, State and local Laws, statutes, 
rules, regulations, ordinances� standards, directives, and conditions of approval, all 
administr�tive or judicial orders or decrees and all permits, licenses, approvals or other · 
entitlements, or rules of common law pertaining to Hazardous M_aterials (including the Handljng, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including struct1Jres, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation-measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natur;al resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
-the wor� being performed under this Lease. "Environmental Laws" include the City's Pesticide
Ordinance (Chapter 39 of the San Francisco Administrative Code}, Section 20 of the San ·
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on
Property made as of August 11, 2016, by the City, acting by and through the Port, for the benefit,
of the California Regional Water Quality Control Board for the San Francisco Bay Region and
recorded in.the Official Records as document number 2016-K308328-00.

"Escrow Agent" means the Title Company acting in its capacity as the escrow agent for 
the transaction. · 

[for·commerciai parcels· orily: "Extended Closing Date'' is defined in Sectio11 7.3(a)J

"Exactions'' is de_fined in the Development Agreement. 
. .

[FofFee•'i>arcei'o'nlyl "Exempt Parcel" means any assessor's parcel that is exempt from 
taxation, including any levy of Mello-Roos Taxes under an RMA, qr un�er any state or federal 
tax exempt determination. 

"Extended Closing Date Conditions" is defin�d in Sectio11 7.3(a).

"Extension Notice" is defined in Section 7.3(a).

"Financing Plan" means [Horizontal DDA Exhibit C l  l that governs matters relating to 
financing.the development of the 28-Acre Site,and revenue sharing between Port and Horizontal 
Devel_oper. 

"Final Map" means [a final subdivision map meeting the requirements of the Subdivision 
Map Act of California (Calif. Gov't Code§§ 66410-66499.37) and the Subdivision Code. 

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or ahy subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the f1Cts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing·or failure to have adequate funds, i 

(ii) sea level rise, or (iii) any event that does not cause an actual delay. The delay caused by
Force Majeure includes not only the period of time during which performance of an act is ·
hindered, but also such additional time thereafter as may reasonably be required to make
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been
required but.for the Force Majeure Ev�nt. · 
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"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infecti_ous waste",, "medical waste", "biohazardous waste", 
"extremely hazard9us waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to 
its characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, 

• or Pier 70 .�isk Management Plan. ·

"Horizontal DDA" means that certain Disposition and Development Agreement between
the City and County of San Francisco, a municipal corporation and charter city, acting by and
through the San Francisco Port Cornmission, and FC Pier 70, .LLC, a Delaware limited _liability

. company, dated for reference purposes only as of[ ].
"Horizontal Developer" is defined in Recital A.

_'"Horizontal Documents" is defined in Section 3.l(c).

"Horizontal _Improvements"· means those capital facilities and infrastructure built or 
installed in or to serve the 28-Acre Site and adjacent areas or other public purposes that are the 
obligation of Horizontal Developer under the Horizontal DOA, including, Site Preparation, 
Shoreline Improvements, Public Spaces, Public ROWs, Utility Infrastructure and Deferred 
Infrastructure (as those terms are defined in the Horizontal DOA). 

"ICA" means the Interagency Cooperation Agreement between various City agencies and 
departments and the Port, dated as ·of

.._ 
____ , 20IXX], establishing procedures for City

review of the Project.. · 

[For.·Fee,·Parc�I •cfrily] "IFD" is _an acronym for Infrastructure Financing District No. 2 
(Port of San Francisco), formed by Ordinance No. 27-16. 

(F.orlFe-e Parcefc;nly] "IFD Termination Date" rrieans the respective dates on which all 
allocations to the IFD of Tax Increment from each Sub-Project Area and the IFD's authority to 
repay indebtedness with Tax Increment from each Sub-Project Area end under Appendix G-2. 

'"Im.pact Fees" is defi_ned in the Development Agreement: 
;'Inclusionary Units" has the meaning set forth in the Affordable Housing Plan attached to 

the Horizontal ODA. · 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

';Independent Contract Consideration" is defin
.
ed in Section 2.2(c).

[for commercial ·parcels ·only.: "Initial Deposit". is defined in Section 2.2(a).

"Land Use Plan" means the map attached to the DOA as Exh A4, which consists of a map 
showing Horizontal Developer's proposed land uses and intensity of vertical development at the 
28-Acre Site as of the Effective Date of the DOA. · 

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Francisco, and any codes, 
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statutes, rules, regulations, ordinances, or executive mandates thereunder, and any State or 
Federal court decision (including any order, injunctio·n or writ) thereunder. The term "Laws" will 
refer to any or all Laws as the context may require and includes Environmental Laws. 

"License" is defined in Section 12.4(c). 

"Losses" means, when used in reference to a Claim, any personal. injury, property 
damage, or other loss, liability, actual damages, compensation, contribution, c'Ost recovery, lien, 
obligation, interest, injury, penalty, fine, action, judgment, award, or costs (including reasonable 
attorneys' fees), or reasonable costs to satisfy a final judgment of any kind, known or unknown, 
contingent or otherwise, except to the extent specified in this Agreement. · 

(for fee parcels only: "Managing Party" is de_fined in Section 19.4(a)(i)(J0J.] 

"Master Lease" is defined in Recital A. 

"Master Marketing Fee" is defined in Section 12.16. 

"Map Act" means the Subdivision Map Act or"California (Calif. Gov't Code §§ 66410-
66499 .3 7). . - - · 

. -

"Memorand�m of Lease" is defined in Sectfon 7.4(a)(iij. 

;'Memorandum ofVDDA" is defined in Section 7.4(a)(v)._ 

"Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27,500,000.00), which amount will increase by ten percent (10%) on the tenth (10th) 
anniversary of the Effective Date and every ten (10) years thereafter. (NOTE: $21-�s'millio·n to 
tricrease "by.-5%--every· s\ieari'afte·r -H-oriiontal" DDA--executic,ril

"Mitigation Monitoring and Reporting Program'" means the Mitigation Monitoring and 
Reporting Program adopted by the Planning Commission for the Pier 70 Project �m August 24, 
2017, by Motion 19977, and attached hereto as Exhibit K. 

"Mortgagee" is defined i� Schedule 16. 

(fo"rfee-·pifrcels··only: "Net Worth Guarantor" is defined in Section 19.4(a)(i)(UJ).] 

ffor-fee--parcels-only: "Net Worth Guaranty" is defined in Section 19.4(a)(i)(l0). 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of_its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the 
·Property, or (ii) a pledge of the proposed transferee's ownership 

. 
. . 

. 

"New Hazardous Material'� is defined in Section 18.I(d) of Schedule 18.1. 

"Notice of Transfer Fee Covenant" is that certain notice of the Transfer Fee Covenant in the 
form attached hereto as Exhibit C-2A and to be recorded in the Official Records .. 

_"Notice of Special Tax" is defined in Section 3.3(a). 

"Objectionable Items" is defined in Section 6.J(b). 

"Objection Notice" is defined in Section �.l(b). 

"Official Records" means the official records of the City and County of San �rancisco. 

''Parcel Lease" is defined in Section 3.J(a). 

"Partial Release" i� defined in Section 7.4(a)(v). 

- "J_>arty" means Port or Vertical Developer, as a party to
.
this Agreement. "Parties'' means 

both Port and Vertical Developer, as parties to this Agreement. 
"Permitted Encumbrances" is defined in Section 3.J(a). 
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"Permitted Port Title Exceptions" is defined in Section 3.l(h).

"Person" means any individual, partnership, corP.oration (including, but not limited to, 
any business trust), limited liability company,joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

"P�ase Submittal" means a Phase Submittal approved by the Port in accol'.dance with
Sectio!l [X:�:] of the Horizontal DOA. \ 

. 
. 

. 

"Pier 70 Master Association" means the Master Association formed in accordance with the 
Pier 70 Master Association-Documents. 

"Pier 70 Master Association Documents" means [insert applicable Master Declaration 
reference and any other relevant documents.] 

"Pier 70 Project" means the development of Horizontal Improvements and Vertical 
Improvements within the 28-Acre Site in accordance with the Horizontal DOA and Development 
Documents: 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco py Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the R WQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. · 

''Pier 70 Shipyard" is defined.in SectitJn 12.15(b).

''Port'' or "Port Commi�sion" means the San Francisco Port Commission. 
''Port Costs" means the actual and reasonable costs incurred by Port in performing its 

obligations und_er this Agreement, as determined on a ti_!lle and materials basis, including any 
defe·nse costs as set forth in Section 18.3, but excluding work and fees covered by 
Administrative Fees. 

"Port Costs Report" is defined in Section 14.2.

"Port Default" is defined in Section 15.2.

"Porf Director" means the Executive Director of the Port. 
'.'Port Title Defect" is defined in Section 6.3(a) .

. "Project Requirements" is defin
.
ed in Section 12.1.

"Property" is defined· in Recital A.

"Property Conditions" is defined in Section 4.1.

. "Qualified Transferee" means any transferee that satisfies each �f the following criterion: 
(1) has, or has engaged a J>roperty manager with at least ten ( IO) years' experience operating
[us'tdor c:ommifrdaf'leases: major commercial projects] [use for·-residential pare.els:_
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of

· the courts of the State.
[ForJ=·ee ·Pai-cef'onlyl "Reassessment" means a reduction in ad valorem taxes assessed 

against the Property through a proceeding.under the California Revenue & Taxation Code. 
"Regulatory Agency" means a City-Agency or federal, state, or regional body, 

administrative agency, commission, court, or other goyernmental or quasi-governmental · 
organization with jurisdiction over any aspect of the .Vertical Project or the 28-Acre Site. 

''Regulatory Approval'' means any motion, resolution, ordinance, permit, approval, license, 
registration, permit, utility services agr_eement, Final Map, or other action, agreement, or· 
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entitlement required·or issued by any Regulatory Agency with jurisdiction over any portion of
the 28-Acre Site, as finally approved. 

· 

. "Requested Information" is defined in-Section 12.14.

[for .. i-esidentiafcondo·:ifarc:els 'only: ''Required Construction Commencement Date" is 
defined in Section 15.l(c). 

"Restrictive Co�enai;tts" is defined. in Section 3.2 hereof . 

. lfor�reslderitial fee parcels
.
'onhi: "Scope ofDevelopment".is defined in Section 3.2.] 

"SFDPH" means the San. Fran�isco Department of Public Health. 

"SFPW" means San Francisco Public Works. 

"Special Provisions" mean_s the City requirements set forth in Article 20 hereof. 

"State Lands lndemnmed Parties" is defined in Schedule J 8.1. 

"Subdivision Code" means the San Francisco Subdivision Code and Subdivision 
Regµlations, subject to applicable amendments or procedures in the Board of Supervisors 
Ordinance No. 224-17 and the Development Agreement. 

"Subdivision Map" means any map that Developer submits for the Property under the Map ·

Act and the Subdivision Code. · · 

"Subdivis_ion RegulatiQns" means subdivision regulations adopted by San Francis.co 
Department of Public Works from time to time _and any exceptions and design modifications 
from the standards set forth therein to the extent necessary to achieve consistency with the 
Infrastructure Plan and all matters previously approved in accordance with Section 4.)(a) of the 
ICA. 

. [Fo·r Fee Pa·rcel"o11·1y] "Sub-Project Area" means, individually or collectively, Sub-Project 
Area G 2, Sub-Project Area G 3, and Sub-Project Area G 4. 

· [For.Fee Parcefor1ly] "Sub-Project Area G I" means the sub-project area of IFD Project
Area G consisting of the 20th Street Historic Core. 

[For-:f.eeParcel on'ly] "�uh-Project Area G 2" fneans the· sub-project area of IFD Project
Area G described in Appendix G-2. 

. . 

[i=or .. Fee Pifrcefonly] "Sub-Project Area G 3" means the sub-project area 'of IFD Project 
Area G desc_ribed in Appendix G-3. · 

. 
[For F.ee·Parceforiiy] "Sub-Project Area G 4" means the sub-project area of IFD Project 

Area·G desc_ribed in Appendix G-4. 

"SUD" means _Planning Code Section 249. 79 (the Pier 70 Special Use District), as 
amended from time to time. 

"Survey" means a survey required by the Title Company to issue the title insurance policy 
described in the Title Commitment. · 

"Target Closing Date'_' is defined in Section 7.2.

[For Fee Parcel only] "Tax Increment" refers to one or more of Allocated Tax Increment, 
Housing Tax Increment, the City Share of Tax Increment, ERAF Tax Increment, Gross Tax 
Increment, Port :rax Increment, and Project Tax Increment, as appropriate in the context (as such
terms are defined in the Appendix to the DOA). · 

"Taxes and Assessments" is defined in Section 6.6. 
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"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision 
Code and Development Documents. 

"Termination Notice:' is defined in Section 6.l(u).

·'Title Commitment" means a commitment by the Title Company that it will issue to
Vertical Developer, an A.L.T.A. extended coverage title insurance policy, with such coinsurance 
or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount desigr:iated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold estate in the Property is vested in Vertical Developer subject only to the 
Permitted Title· Exceptions, and with such C.L.T.A. form endorsements as may �e requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Section 2.2(b).

"TMA" i� defined in Section 3.6.

"Transaction Documents" means the documents executed and delivered by Vertical 
Developer �ursuant to Section 7.4(b).

"Transfer" is defined in Sectio11 19.2.

"Transfer Fee Covenant" is defined in Section 3.l(d).

"Transferee" means any Person to which Vertical Developer assigns its rights and 
obligations under this Agreement in accordance with Article 19.

'·Transferor" means Vertical Developer, in its capacity as a transferor of its rights and 
obligations under this Agreement in accordance with Article 19.

"Unmatured Vertical Developer Event of Default" means any default that, with the giving of 
notice or the passage of time, or both would constitute a Vertical Developer Acquisition Event of 
Default or Vertical Develo�er Default under this Agreement. 

"VCA" means the Vertical Cooperation Agre�ment to be executed between Vertical 
Developer and Horizontal Developer, as the same may be amended, supplemented, modified 
and(or assigned from time to time). [add as·a-ppfi"cabl�: The VCA will include, among other 
items, a schedule of Horizontal Developer's Horizontal Improvements obligations, Vertical 
Developer's Deferred Infrastructure obligations, and the timing of delivery for each] The VCA. 
may include provisions related to (i) assignment_ and assumption of liability for Deferred 
Infrastructure, including bonding and warranty, (ii) sequencing and coordination of infrastructure 
work as between Horizontal Developer and Vertical Developer, (iii) each party's obligations 
related to liability for damage and restoration thereof, (iv) repaving obligations to the extent of 
any underground work performed after Horizontal Developer's paving, (v) Horizontal Developer 
reasonable �pproval over changes to horizontal construction permits obtained by Vertical
Developer, (vi) Horizontal Developer self-help right if Vertical Developer.fails to complete
Deferred Infrastructure pursuant to an agreed upon schedule.of performance, (vii) soil disposal . · · 

.arrangement, and (viii) mechanisms for Vertical Developer to submit Deferred Infrastructure 
costs to Horizontal Developer for reimbursement through Financing Plan (exclusive of fines, 
penalties, correctiv� actions). 

•·vo Terminable Sections" is defined in Section 6.2.

"Vertical Developer" is defined in the preamble to this Agreement

"Vertical Developer Default'' is defined in Section 15.1.
· 

"Vertical Development Requirements" means those certain requirements for develof)ment
of the Property that are contained in: (i) the Development Documents; (ii) [fqrJ�� ii�i-c¥ls: the 
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Restrictive Covenants] [f�frigrq��,U�as�-_par��l�·:: the Parcel Lease];"(ii) approved Construction 
Documents; and (iii) this Agreement. 

"Vertical Project" is defined "in Recital H. 

"Workforce Develop�ent Plan" is defined in Section 6.4(a)(vii). 

[SIGNATURES ON FOLLOWING PAGE] 
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The parties have duly executed this Agreement as of the respective dates ,vritten below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 

a municipal corporation, operating by and a _____________ _ 
through the SAN FRANCISCO PORT

COMMISSION 

By: ____________ By: ____________ _ 

�AMm �AMm 
Executive Director 

Endorsed by Port Resolution No. 17-43 and 
Board Resolution No. 401-17 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF.DEPUTY] 
Deputy City Attorney 
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

. . 

All that certain real property located in ·the City and County of San Francisco, State of 
Califo1:nia, described as follows: · · 

· /To he attaclied prior to execution}
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EXHIBITB 

, VERTICALPRO,IECT 

[If ground lease parcel: 

{If fee parcel: Scope of Development]

[To be attached prior to execution]. 
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EXHIBIT C 

[If ground lease parc;el: FORM OF PARCEL LEASE] 

[To be attached prior to execution using form of Parcel Lease attached as Exhibit D3 to 
· Horizontal DDA]

[(ffee.parce/:-FORM OF QUITCLAIM DEED 

. RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

Real Estate Division 
City and County_ of San Francisco 
25 Van Ness Avenue, Suite 400 

. San Francisco, California 94102 
Attn: Director of Property 

MAIL TAX STATEMENTS TO: 

Attn: 

The undersigned hereby declares this 
instrument to be exempt from Recording Fees · 
(CA Govt. Code § 27383} and Documentary 
Transfer Tax (CA Rev. & T&X Code § 11922 
and S.F. Bus. & Tax Re . Code . 1105 

(" 

(Space abov� this line reserved for 
· Recorder's use only)

Documentary Transfer Tax of$_. __ based. upon full market value of the p"roj,erty without·. 
deduction for an� lien or enc_u_mbrance _ _ _ · · 

QUITCLA.M DEED WITH RESTRICTIONS 
AND EASEMENT RESERVATIONS 
· [(Assessor's Parcel No. · )]

. FOR VALUABLE CONSlDERA TION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY

.
OF SAN FRANCISCO, a municipal corporation (the 

"City"), operating by and through the SAN FRANCISCO PORT COMMISSION "("Port''), 
pursuant to [Ordinance -No. · , adopted by the Board of Supervisors on 
______ , 20_ and approved by the Mayor on · . , 20 __], 'subject to the 
reservations in their Quitclaim Deed hereby RELEASES, REMISES AND QUITCLAIMS to · 
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______________ ("Vertical Developer"), any and all right, title and 
interest City may have in and to the real property located in the City and County of San Francisco, 
State of California, described on Exhibit A attached hereto and made a part hereof (the "Property"). 

. . 

[NOTE: ADD RESERVATIONS �D RESTRICTIONS AS APPLICABLE. IF 
RESTRICTIONS OR OTHER COVENANTS OR OBLIGATIONS OF GRANTEE, ADD 
GRANTEE AS SIGNATORY TO DEED.] 

Exh C-2 



-Executed as of this __ day of ______ , 20_. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corp�>ration, operating by and through · 
the SAN FRANCISCO PORT COMMISSION 

By: 
· [NAME]
Executive ·Director

Endorsed by Port Resolution No. __ · ·  

and Board Resolution·No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

·By:
lNAME OF.DEPUTY] 
Deputy City Attorney 

[If require_d: DESCRIPTION 
CHECK.ED/ APPROVED:] 

By: 
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A notary public or other officer completing this certificate verifies only the identity of the · 
. individual who signed the document to which this certifi�ate is attached; and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
). 
) 

ss 

On · before me,------,---------' a notary pub_lic . in and for
said State, personally appeared : , who proved to me · 
on the basis of satisfactory evidence to be the person(s)-whose na:nie(s) is/are subscribed to the· 
within instrument and acknow_ledged· to me that he/she/they exec·uted the same in_ his/her/their
authorized capacity(ies), and that by his/her/their signature(s) Ori the instrument the.person(s), Of 

the entity upon behalf of which the person( s) acted, executed the instrume.nt.

I certify under PENALTY OF·PERJURY under the laws of the State of Caljfornia that the foregoing 
paragraph is true and correc�. · 

WITNESS my hand and official seal. 

Signature __________ _ (Seal)·
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rfr."gr�unlie_ase·p�r_cei: RESERVED]

[I.f fee par��!:

EXHIBIT C-1 

RESTRICTIVE COVENANTS 

[Note to draft: The Re.ftrictive Covenants for any Residential Condominium Parcel will be 
tailored to each fee co11veyance of residential condo parcels, but will addres.f the following 
matters as applicable. The Transfer Fee Covenant and Notice of Transfer Fee Covenant will 
be recorded separately.] 

1. Scope of Development: A restriction on the use of the property (residential condominium),·
incl�ding maximum number of residential units that will continue during the·term of the DpA.

2. Parking: A restriction on the maximum number.of off-street parking spaces allocated to the
Property, including a requirement for the Vertical Developer to record in the Official Records a
Notice of Special Restrictions against the Development Parcel at the time of the issuance of the
Certificate of Occupancy that will permanently limit the number of off-street parking spaces to
the lesser of the number of parking spaces allocated to·the parcel in the Restrictive Covenants or
the number of parking spaces actually constructed on the �roperty at the time of the issuance of
such Certificate of Occupancy.
3. Workforce requirements: Compliance with the Construction Workforce Requirements
under Section 111.C of the Workforce Development Plan ()?DA Exhibit B4).

4. Associated Public Benefits: Compliance with any Associated Public Benefits allocated to
· the residential condominium project pursuant to the DOA, which may include one or more of the

following:

4.1. Childcare facilities (DDA § 7.18). Compliance with the childcare requirements of
Section 7.18 if designated in accordance with the DOA on any of the residential parcels
identified as potential childcare locations shown on the.map attached to th� DOA as Exhibit B7.

4.2. Priority Retail along Slipways Commons (DDA § 7.20). Compliance with the
provisions regarding "Priority Retail" for any residential condominium buildings that are
developed on_ Parcels El ,_E2 or.E3. · · 

5. Pier 70 Shipyard Ackn�wledgement. An acknowledgement of.Pier 70 Shipyard impacts,
as provided in Section 1 2.15 of the Vertical ODA.

· 

6. CFD and Assessment Matters. An acknowledgement of the CFD and Assessment Matters
as described in Schedule 3.1 attach�d to the Vertical ODA.
7 •. Environmental Covenants. Compliance with certain deed restrictions that the Water Board 
approved- in .the Port's Feasibility Study and Remedial Action Plan and a Risk Management Plan 
for Pier 70, which impose conditions under which the Water"Board will allow certain land uses 
to occur at designated portions of.the 28 Acre Site. 
8. Mitigation Mpnitoring and Reporting Program. Compliance with provisions of the
MMRP, as may be amended or revised from time to time, as applicable to operations and
subsequent construction.
9 .. Transportation Demand Management Plan. Compliance with applicable provisions of the 
Transportation Demand Management Plan, as may be amended or revised from time to time. 



10. Enforcement. The Restrictive Covenants will be in favor of the City, acting by and through
the _Port Commission, and may not be amended or terminated without a written instrument
signed by the Port.

11. Release. No buyer of any individual Condominium Unit will be subject to the _obligations
under the Restrictive Covenants, which will be released at close of escrow for the applicable
unit; provided, however, that the matters in Section 5 (Pier 70 Shipyard Acknowledgement) and
7 (Environmental Covenants) will be included in recorded documents that run with the
applicable Condominium Units. For any commercial Condominium Units, the matters in Section
4 (Associated Benefits) will also be included in recorded docu·ments (e.g. a deed or separate
notice of special restrictions) that run with each of the commercial Condominium Units.
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EXHIBITC-2 

FORM OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

(SPACE ABOVE LINE FOR RECORDER'S USE) 
APN: 
[Note:·.civ�--code :iogs�s«bf rea·uires ie1a·1 descrlption·;anci assessof.s' parcei r,uniber tor""d,e 
affected·:real·propertv]

PAYMENT OF TRANSFER FEE REQUIRED 

. 
. 

DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN 

THIS DECLARATION JMPOSING TRANSFER FEE COVENANT AND LIEN (this 
"Covenant") is made as of this_ day of . 20:XXX (the "Effective Date"), by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by 
and through the SAN FRANCISCO PORT COMMISSION ("Port"), and [BUYER'S 
ENTITY NAME AND INFORMATION] ("Declarant"). Port and Declarant are collectively 
referred to as the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and Declarant have entered into that certain Vertical Disposition and
Development Agreement, dated [ . , 20XXX], ("VDDA") for the property located in 
the City and County of San Francisco more particularly described in Exhibit A attached hereto 
and incorporated herein by this reference (the "Property"). The Property is a portion of the area 
generally known as Pier 70 (the "Project Site"). It is anticipated that the Property will be 
developed with residential and commercial condominium units. Declarant will be the initial 
owner of all the residential and commercial condominium units. 

B. . Port is a department of the City and County of San Francisco and manages in trust 
for the people of the State of California, 7½ miles of San Francisco Bay shoreline stretching 
from Hyde Street Pier in the north to India Basin in the south. Port's responsibilities include 
promoting maritime commerce, navigation, and fisheries; restoring the environment; and 
providing public recreation and promoting the statutory trust imposed by the provisions of 
Chapter 1333 of the Statutes of 1968 of the California Legislature, as amended, and commonly 
referred to as the "Burton Act" (collectively, the "Public Trust"). The Burton Act provided for 
the transfer from the State of California, subject to specified terms, conditions and reservations, 
to the City, of the control and management of the certain tide and submerged lands comprising 
the Harbor of San Francisco. 
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C. The Property is located in the Southern Waterfront area of the Port of San
Francisco's Waterfront Land Use Plan, which area stretches from Pier 70 in the north to India 
Basin in the south. 

D. Pursuant to the VDDA, Declarant has acknowledged and agreed that as material
consideration for Port's conveyance of the Property to Declarant, Port would, among other 
things, receive Transfer Fees in perpetuity from the sale of the Condominiums on the Property 
after (but not including) the first sale, as further described in this Covenant, to be evidenced by 
this Covenant recorded on the Property. 

E. The Transfer Fees will be used by the Port to promote Public Trust purposes and
uses on property within the Port's jurisdiction. 

NOW THEREFORE, Declarant hereby declares the existence of a perpetual covenant to 
pay Transfer Fees, and imposes upon each Condominium developed on the Property a lien to 
secure payment of Transfer Fees in accordance with the following terms and conditions: 

1. DEFINITIONS. As used herein, the following terms have the following meanings:

1.1 "Condominium" means an estate in real property (i) consisting of an undivided 
interest in common in a portion of a· parcel of real property together with a separate interest in 
space in a residential, industrial, or commercial, and/or retail building on such real property, such 
as an apartment, office, or store, or (ii) as defined in California Civil Code Sections 783, 
California Civil Code Division 4, Part 5, Chapter 1 or any successor statute or code, intended for 
residential or commercial/retail use, as shown on a duly filed final subdivision map, parcel map, 
or condominium plan of the Property or any portion thereof, and any fyactional interest thereof, 
including, without limitation, timeshare interests as defined in California Business and 
Professional Code Section 11212(x) derived therefrom, lying within the Property. 
. . 

1.2 "Dispute" _means any disagreement between the_ Parties, or any Owner and Port, 
concerning the amount, obligation to pay or other.issue concerning the Transfer Fees under this 
Agreement or concerning any other dispute arising under this Covenant. 

· 1.3 "Escrow Holder" means any title company, trust company, or other Person serving 
as an escrow holder or agent for the Transfer of a Unit. 

1.4 "Foreclosure Trustee" has the meaning given 1n Section 7.3 below. 

1.5 "First Mortgage" means any Mortgage with lien priority over any other Mortgage. 

1.6 "Mortgagee" has the meaning given in Section 5.1 below. 

1.7 "Notice of Lien" has the meaning given in Section 7.3 below. 

1.8 "Official Records" means the official records of the City and County of San 
Francisco, State of California. 

1.9 "Owner" means the Person or Persons holding record title to the Unit. 

1. 10 "Person" means a natural individual or any entity with the legal right to hold title
in real property. 

1.11 "Property" means the property described in Exhibit A. 

1.12 "Purchase Price" means the gross consideration given by the transferee to the 
transferor in connection with a Transfer (defined below), including, but not limited to, the sum of 
actual cash paid, the fair market value of services performed or real and personal property 
delivered or conveyed in exchange for the Transfer, and the amount of any lien, mortgage, 
contract indebtedness, or other encumbrance or debt, either given to secure the purchase price, or 
remaining unpaid on the property at the time of the Transfer, excluding any third-party cost or 
charge incurred by the transferor or the transferee in connection with the Transferor that is not 
paid in consideration for the Transfer but is a pass-through to such third-party (e.g. title 
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insurance cost), further excluding any Transfer Fee payable hereunder, and without any other 
deduction or offset of any kind. 

1.13 "Recorded" means the recordation, filing or entry of a document in the Official 
Records. 

1.14 "Transfer" means the sale or exchange of a Condominium (including, without 
limitation, the sale or exchange of a fractional interest therein or timeshare thereof) or a lease 
with a term of thirty five (35) years or longer. "Transfer" shall not include: 

(a) Any sale, transfer, assignment, or conveyance that is exempt from payment of the
real property transfer tax under the San Francisco Business and Tax Regulations Code, Article 
12-C, Sections 1105 (but only with respect to the exemption set forth in the first sentence
thereof), 1106, 1108, 1108.1, 1108.2, 1108.3, 1108.4, or 1108.5.

(b) The reservation by Declarant of easements, access rights or licenses, water rights
or other similar rights benefitting or encumbering any of the Units, or any subsequent transfer of 
any such easements or rights; 

(c) Any transfer of real property to any public agency, entity or district, or any utility
service provider; or 

(d) Any transfer to an association (defined in Section 4080 of the California Civil
Code) of common area (defined in Section 4095 of the California Civil Code); 

' ·1.15 "Transfer Fee" has the meaning given in Section 2.1 below. 

1.16 "Unit" has the meaning given in Section 2.1 below. 

2. TRANSFER FEES.

2.1 Transfer Fee Imposed and Amount. Upon each Transfer of a Condominium unit
( each, a "Unit") there shall be due and payable to the Port a fee equal to one and one half percent 
(1 ½%) of the Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, 
that no Transfer Fee shall be due and payable with respect to the initial Transfer of any Unit. 
Examples of the amount of the Transfer Fee that would be payable, as specifically required· by 
Section 1098.5(b)(2)(C) of the California Civil Code, are as follows: 

Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 X 0.015 $3,750 

$500,000 X 0.015 $7,500 

$750,000 X 0.015 - $11.250 -

2.2 When Due and Paid. Subject to Section 2.9 below, with respect to any voluntary 
conveyance of a Unit, a Transfer Fee shall be due and payable upon recordation ( or other 
delivery) of the instrument of conveyance that constitutes a Transfer. With respect to any 
involuntary conveyance that constitutes a Transfer or conveyance by operation of law that 
constitutes a Transfer, a Transfer Fee shall be due and payable upon demand by Port, or upon 
recordation of any instrument vesting title in the transferee(s), whichever occurs first, and the 
transferee(s) shall notify Port of the occurrence of such transfer within a reasonable time after 
such Transfer occurs, or after obtaining actual knowledge thereof. If a Transfer Fee is not paid 
when due hereunder, and such failure continues for ten (10) days after notice from Port to the 
Owner of record, Port may pursue any remedies for failure to pay as set forth in Sections 7.1, 
7.3, 7.4, and 7.5. 
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2.3 Port Release. Upon receipt of a timely notice of Transfer in accordance with 
Section 2.8 below, Port shall execute and deliver into each escrow established for delivery of the 
instrument of conveyance that triggers the Transfer Fee obligation, an instrument duly 
acknowledged and in recordable form (the "Port Release"), acknowledging the full payment and 
satisfaction of the Transfer Fee obligation for the applicable Unit Transfer and releasing any 
claims arising out of the applicable Transfer for failure to pay the Transfer Fee subject to the 
following conditions: 

_ (a) Port shall have received the timely notice of Transfer in accordance with
Section 2.8 below; 

(b) The Transfer Fee amount is verified by Port pursuant to the escrow demand
procedures of Section 2.10 below; and 

( c) Escrow Holder has agreed that the Port Release will not be released from Escrow
and recorded until the Escrow Holder has received confirmation from Port that Port has received 
the applicable Transfer Fee. 

2.4 Payment by Escrow Holder/Delivery of Port Release. The Transfer Fee shall be 
paid to Port directly out of escrow established for delivery of the instrument of conveyance that 
triggers the Transfer Fee obligation. The transferor and transferee shall, and hereby do, 
irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Transfer Fee to 
the Port at the address set forth in Section 10 below, or at Port's election upon prior notice to the 
Escrow Holder, by wire transfer, from the proceeds of the Transfer at the close of escrow; 
provided, however, the failure of the Escrow Holder to do so shall not relieve the transferor or 
transferee of the obligation to pay the Transfer Fee. The transferor and transferee shall execute 

· all documents reasonably requested by the Escrow Holder to confirm this instruction and
effectuate such payment on or before the close of escrow. In addition, Declarant and any
subsequent Owner shall place in escrow, with any agreement by which it Transfers a Unit,
escrow instructions which specifically state, among other things, that the Escrow Holder shall
pay the Transfer Fee to the Port out of th:e proceeds of the sale at the closing. _Escrow Holder is
hereby instructed by Port to record and deliver to Owner the Port Release upon the sale of the
applicable Unit and payment of the applicable Transfer Fee to Port. Port shall execute all
documents reasonably requested by the Escrow Holder before close of escrow to confirm this
instrµction and effectuate such recordation and delivery of the Port Release.

2.5 Transferor and Transferee Jointly and Severally Liable. The obligation to pay 
the Transfer Fee for each Transfer is a joint and several obligation of the transferor and the 
transferee in each transaction. The transferor and transferee in each transaction may, as a matter 
between themselves, allocate the obligation to pay in any manner they so choose. 

2.6 Late Charges and Interest. The Transfer Fee due Port in connection with an 
applicable Transfer shall be considered late if not paid within ten (_l 0) business days after 
recordation of the instrument of conveyance for such applicable Transfer. A late fee of one-half 
of one percent (0.50%) of the Transfer Fee shall apply thereafter for each day such payment is 
late, up to a maximum of ten percent (10%) of the Transfer Fee. In addition, any Transfer Fee 
not paid within twenty-five (25) business days following recordation of the instrument of 
conveyance shall thereafter bear interest at the rate of ten percent ( 10%) per annum until paid. 
However, interest shall not be payable on late fees imposed or to the extent such payment would 
violate any applicable usury or similar law. 

2. 7 Covenant to Pay and Creatio,, of Lien. Each Owner of an interest in a Unit, by 
acceptance of a deed or other instrument of conveyance creating in such Owner the interest 
required to be deemed an Owner, whether or not it is so expressed in any such deed or other 
instrument of conveyance, hereby covenants and agrees to pay the Transfer Fee to Port in 
connection with each Transfer by which an Owner acquires or conveys such Unit. The Transfer 
Fee, together with interest thereon, late charges, attorneys' fees, court costs, and other costs of 
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collection thereof, as hereinafter provided, shall be a lien and charge upon the Unit the transfer of 
which gives rise to the Transfer Fee. 

2.8 Mandatory Notice. Every Owner must notify Port within the earlier of: (i) twenty 
(20) days after execution of a contract to Transfer a Unit, or (ii) five (5) days prior to the
effective date of the Transfer. Such notice shall be provided to the Port's address for notice set
forth in Article 9 below, and shall be enclosed in an envelope marked prominently: "NOTICE
OF UNIT TRANSFER-PIER 70." Such notice shall be substantially in the form attached hereto
as Exhibit Band will include: (i) the name and address of the transferor (ii) the name and address
of the transferee; (iii) an identification of the Unit being Transferred; (iv) the Purchase Price; (v)
the amount of the Transfer Fee that is due and the formula for calculating the same; (vi) the
proposed closing or effective date; (vii) the name, address and phone number of the Escrow
Holder for the Transfer; (viii) and the name of the escrow officer. If any of the information set
forth above is not available when the notice is originally sent to Port, the Owner shall notify Port
as soon as such information becomes available. In addition, each Owner shall accurately update
Port if any of such information provided shall change on or prior to the closing of effective date
of the Transfer.

2.9 Exchange Transfer. If a particular transaction involves more than one Transfer 
solely because the Unit is held for an interim period by an accommodation party as part of a tax
deferred exchange under the Internal Revenue Code, and provided there is no increase in 
consideration given, then for the purposes of this Agreement, only one Transfer shall be deemed 
to have occurred and only one Transfer Fee must be paid in connection therewith, and the 
accommodation party shall not have any liability for payment of such Transfer Fee. 

2.10 . Escrow Demand. The Port is hereby authorized as a third party beneficiary of . 
any such escrow to submit a demand into escrow for payment of the Transfer Fee and for any 
information about the Transfer (such as the date of closing and purchase price) that has not 
previously been provided to the Port; provided that Port's failure to place such demand shall not 
affect the obligation of the parties to cause the Transfer Fee to be paid to Port or operate as a. 
waiver of the right of Port to receive the Transfer Fees. The demand shall state (a) either the 
amount of the Transfer Fee that is due or the formula for calculating the amount of the Transfer 
Fee that is due, and (b) that the Transfer Fee is due and payable upon recordation (or other 
delivery) of the instrument of conveyance. The transferor and transferee shall execute any and 
all escrow documents reasonably requested by Port or Escrow Agent to effectuate the release and 
payment of Transfer Fee to Port. 

BY ACQUIRING TITLE TO A UNIT, EACH OWNER OF A UNIT 
HEREBY IRREVOCABLY INSTRUCTS ANY ESCROW HOLDER 
HOLDING FUNDS FOR THE TRANSFER OF THE UNIT TO PAY 
THE TRANSFER FEE TO THE PORT FROM THE PROCEEDS OF 
SALE OF THE UNIT, AS SET FORTH HEREIN. 

3. BINDING EFFECT. Declarant hereby declares that the Property will be held,
leased, transferred, encumbered, used, occupied and improved subject to the rights, reservations, 
restrictions, covenants, conditions and equitable servitudes contained in this Covenant. The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Covenant will ( l )  run with and burden each Unit within the Property in perpetuity and will be 
binding upon all persons having or acquiring any interest in any Unit or any part thereof, their 
heirs, successors and assigns; (2) inure to the benefit of every portion of the Property and any 
interest therein; (3) inure to the benefit of and be binding upon Declarant, Port, each Owner, and 
their respective successors-in-interest; and (4) may be enforced by Declarant, Port, each Owner, 
and their respective successors-in-interest. The Parties hereby acknowledge and agree that the 
obligation to pay a Transfer Fee upon the Transfer of any Unit is not a personal covenant or 
obligation of Declarant, and that where Declarant is not a transferor, Declarant shall not be 
obligated to pay any Transfer Fee regarding any Unit. 
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4. USES OF THE TRANSFER FEES. Port shall deposit the Transfer Fees into the
Port's Harbor Fund, to be used solely for Public Trust purposes benefitting lands under Port 
jurisdiction. Declarant believes that the services, activities, and improvements to be provided by 
Port under this Section will enhance the value of and will benefit all the land in the specified 
area, including all Units existing or to be created on the Property. Each Owner who acquires a 
Unit by such acquisition agrees to and acknowledges the statements made in this Section. 

5. MORTGAGES.

5.1 Rights of Mortgagees. Nothing in this Covenant, and no default by an Owner in
payment of Transfer Fees, shall defeat or render invalid the rights of the·holder of any mortgage
or the beneficiary of any deed of trust appearing of record as an encumbrance on any Unit (such
holder or beneficiary, collectively "Mortgagee;" and such recorded mortgage or deed of trust,
collectively "Mortgage") made in good faith and for value, provided that after the foreclosure or
transfer in-lieu of foreclosure of any such Mortgage, such Unit shall remain subject to this
Covenant.

5.2 Subordi�ation to First Mortgages. Subject to Section 5.1, the rights and 
obligations of the Parties hereunder concerning any Unit shall be subject and subordinate to the 
lien of any Recorded First Mortgage encumbering that Unit; provided, however, that the 
foregoing subordination shall not apply to Transfer Fees that are not paid when due (i) arising 
from the Transfer that gave rise to the Recorded First Mortgage, or (ii) described in a Notice of 
Lien filed at least 21 days prior to the date of recordation of the Recorded First Mortgage.· 

5.3 Effect of Foreclosure. No foreclosure of a Mortgage on a Unit or a transfer in 
lieu of fore�losure shall impair or otherwise affect Port's right to pursue payment of any Transfer 
Fee due in connection with the Transfer of that Unit from the transferor or a transferee obligated 
to pay it. No foreclosure or transfer in lieu thereof shall relieve such Unit or the purchaser 
thereof from liability for any Transfer Fees thereafter becoming due or from the lien therefor. 

6. ESTOPPEL CERTIFICATE. Within ten ( 10) days of the receipt of a written request
of any Owner of a Unit for which no Transfer Fee is due and owing and as to which Unit Port 
holds no lien, Port shall deliver to such Owner an executed estoppel certificate certifying that no 
Transfer Fee is due and owing for such Unit and that Port holds no lien against such Unit. 

7. ENFORCEMENT.

7.1 Remedies. Port shall be entitled to any and all rights and remedies available at
law or equity in order to collect the Transfer Fees owed it, including but not limited to, specific 
performance. 

7.2 Small Claims Court. Any Dispute which is within the jurisdiction of a small 
claims court shall be resolved by a small claims court proceeding. Any party may submit the 
Dispute to such court. 

7.3 Enforcement by Lien. Without limiting any other right or remedy, there is. 
hereby created a claim of lien, with power of sale, on each and every Unit, or any fractional 
interest therein that is the subject of a Transfer, to secure prompt and faithful performance of 
each Owner's obligations under this Covenant for the payment to Port of the Transfer Fees, 
together with interest thereon, and all late charges, interest, and costs of collection which may be 
paid or incurred by the Port in connection therewith, including reasonable attorneys' fees. If 
payment of the Transfer Fee is not made to Port within ten (10) days after notice from Port to the 
Owner of record-, then at any time after the delinquency unless cured, Port may elect to file and 
record in the Official Records a notice of default and claim of lien against the Unit of the 
defaulting Owner ("Notice of Lien"). Such Notice of Lien shall be executed and acknowledged 
by the Port's Executive Director or his or her designee, and shall contain substantially the 
following information: . 

(a) The name of the defaulting Owner,
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(b) A legal description of the Unit;
(c) The total amount of the delinquency, interest thereon, late charges, collection

costs and reasonable attorneys' fees; 
( d) A statement that the Notice of Lien is made pursuant to this Covenant; and
( e) . A statement that a lien is claimed against the Unit in the· amount stated, and that

�he Port has elected to foreclo_se the lien against the Unit. 
Upon such recordation of a duly executed original or copy of such Notice of Lien and 

mailing a copy thereof to said Owner, the lien claimed therein shall immediately attach and 
· become effective.

7.4 Foreclosure of Lien. Any such lien may be foreclosed by appropriate action in
court or in the manner provided by law for the foreclosure of a deed of trust by exercise of a
power of sale contained therein or in the manner provided by law for the enforcement of a
judgment as the laws of the State of California may from time to time be changed or amended.
The trustee for all purposes related thereto (including, but not limited to, the taking of all actions
which would ordinarily be required of a trustee under a foreclosure of a deed of trust) (the
"Foreclosure Trustee") shall be a title c()mpany or other neutral third party with prior trustee
experience appointed by Port. Port shall have the power to bid at any foreclosure sale, trustee's
sale or judgment sale, and to purchase, acquire, lease, hold, mortgage and convey any Unit
acquired at such sale subject to the provisions of this Covenant. Reasonable attorneys' fees,
court costs, title search fees, interest �nd all other costs and expenses shall be allowed to the
extent p_�rmitted by law. · 

7.5 Proceeds of Sale. The proceeds of any foreclosure, trustee's or judgment sale
provided for in this Covenant shall first be paid to discharge court costs, court reporter charges,
reasonable attorneys' fees, title costs and costs of the sale, and all other expenses of the
proceedings and sale, and the balance of the proceeds, after satisfaction of all charges, monetary
penalties and unpaid Transfer Fees hereunder or any liens, shall be paid to each Mortgagee in
their respective order of priority to satisfy any outstanding lien, with aliy remaining balance to be
paid to the defaulting Owner. The purchaser at any such sale shall obtain title to the Unit free
from the sums or performance claimed (except as stated in this section) but otherwise subject to
the provisions of this Agreement; and no such sale or transfer shall relieve such Unit or the
purchaser thereof from liability for any Transfer Fees, other payments or performance thereafter
becoming due or from the lien.therefore as provided for in this section. All sums due and owing
hereunder but still unpaid shall remain the obligation of and shall be payable by the defaulting
Owner.

7. 6 _· Cure of Defauit. Upon the timely curing of any default for which a Notice of
Lien was filed by Port, the Port is h,ereby authorized to record an appropriate release of such lien
in the Official Records.

8. AMENDMENT.

8.1 . The Port may record against the Property an assignment and notice in order to 
assign its rights hereunder to, and to specifically identify, its successor in interest in the event 
that the lands of the Port are transferred to the State of California or any other agency, in which 
event this Covenant will be deemed to be so modified. 

8.2 · This Covenant �ay be amended by Declarant and the Port to impose an 
equivalent system of fees in the form of a special tax, assessment or other levy pursuant to an 
agreement with the City and County of San Francisco; provided, however, that in no event shall 
any such superseding structure, covenant, lien or other arrangement (a) impose upon Declarant, 
the Property, or the Units any greater liability or obligation than the liabilities and obligations 
provided for herein, or (b) impose an obligation for payment of any amounts to an "association," 
as defined in California Civil Code Section 4080, or a "community service organization or 
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similar entity" within the meaning of California Civil Code Section 4110, unless the collection of 
such amounts by such entity would not constitute a violation of Civil Code Sections 4575 and 
4580 or other applicable law. 

9. SERIAL IMPOSITION AND RECORDATION. No Transfer Fees shall be payable with
respect to any transfer .of a portion of the Property that has not yet been subdivided to enable the 
development of the Condominiums on the Property or with respect to the recordation of the 
subdivision map creating the Condominiums. 

10. NOTICES. All notices required ·or allowed hereunder shall be in writing. Notices
to Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: 

Port: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 
Attention: Director of Real Estate & 

, 
Development (Reference: Pier 70) 
Telephone: (415) 274-0400 

With a copy to: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

\ 

Attention: General Counsel (Reference: 
Pier 70) 
Telephone: (415) 274-0400 

Declarant: [Insert contact info] 

With a copy to: 

All notices required or allowed to an Owner shall be in writing and shall be sent to the 
address of the Unit owned by the Owner. 

Notices may be given.by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. Each Owner who transfers a Unit ·shall give notice to the Port 
of the name and mailing address of the transferee. 

11. MISCELLANEOUS.

11.1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

11.2 Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 
motions, (b) appeals, ( c) contempt proceedings, ( d) garnishments and levies, ( e) debtor and third
party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such_ action or proceeding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing such judgment. A party 
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shall be deemed to have prevailed in any such action or proceedip.g (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such· 
party obtains substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. 

11.3 Time. Time is of the essence of each and every provision hereof. 
11.4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any 

Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 
11.5 Construction. Whenever the context of this Covenant requires, the singular shall 

include the plural-and·the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. 

11.6 Waiver. Any waiver with respect to any provision of this Covenant shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Covenant by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Covenant. No waiver will be interpreted as a continuing waiver. 

11. 7 Incorporation of Recitals. The recitals set forth above are incorporated herein by
this reference. 

11.8 Severability. Invalidation of any portion or provisi<in of this Covenant by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

11.9 No Dedication. The provisions of this Covenant are for the exclusive benefit of 
Declarant, Port and their respective successors and assigns, and, except for rights expressly 
conferred on Port hereunder, shall not be deemed to confer any rights upon any other person. 
Without limiting the generality of the foregoing, this Covenant is not intended to create any 
rights in the public. 

{Remainder of this Page Intentionally Blank; Signatures Follow} 
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IN WITNESS WHEREOF� the parties have executed this Covenant as of the day and 
year first above written. 

Declarant: 

Port: 

Approved by 
CITY AND COUNTY OF SAN FRANCISCO, 
Department of Real Estate 

----

10 

[BUYER'S ENTITY NAME AND STATE OF 
FORMATION] 

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

By: ____________ _ 

Name: ___________ _ 

Title: 
-------------
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Transfer Fee Covenant 

Exhibit A 

Property Description 

[To be attached] 
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Transfer Fee Covenant 

Exhibit B 

Notice of Transfer Fee Covenant 

NOTICE OF UNIT TRANSFER - PIER 70 

1. Unit Being Transferred: ______ _.address] ____ _, Unit# __ _

2. Name of Current Owner (transferor):. ______________ _

3. Name of Purchaser (transferee):. ________________ _

4. Purchase Price:
-------------

5. Proposed Date of Closing (date deed transferring title is recorded): ____ _

6. · Name, Address, and Phone Number of Escrow Agent (usually the title company 
providing title insurance to the purchaser): _______________ _ 

7. Name of Escrow Officer:
--------------------

8. Estimated Amount of Transfer Fee Due: ______________ _

Calculate Estimated Amount of Transfer Fee as follows:

Purchase Price X 0.015 = Amount of Transfer Fee

1 
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l�Xl·IIBIT C-2A

FORM OF NOTICE OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WI IEN RECORDED MAfL TO:

------------ ---------' -·-- --- ------ -- --------

(Sl'ACE ABOVE THIS LINE FOR RECORDER'S USE) 

Al'N: LNOTE: Ch·."Code 11198.S(h) requires_ legal description and assessor's 11arcel number for the affected real 11ropcrtyJ 

PAYME"NT OF TRANSFER FEE REOUIR.ED 

This Notice of Payment or Transfer Fee Required (this "Notice") is made as of this_ 
day of . · , 20_ , and· is being recorded concurrently with that certain Declaration 
Imposing Transfer Fee Covenant and Lien (the "Transfer Fee Covenant") by and between 
CITY AND COUNTY OF SAN fRANCISCO, a municipal corporation, operating by and 
through the SAN FRANCiSCO PORT COMMISSION ("Port"), and [BUYER'S ENTITY 
NAME AND INFORMATION] (''Declarant"). This Notice and the Transfer Fee Covenant 
relate to· the development located within the City and· County of San f rancisco, State of
California, as is more particularly described.on Exhibit "A" attached hereto and incorporated 
herei11 by this refcrcric� (the "Property").

. . 
. 

. 

This Notice is being recorded ·pursuant to and in compliance with California ·civil 
Code § I 098.S(b). Notice is hereby given that the Trarisfer Fee Covenant imposes �m obligation 
to pay Transfer Fees on certain qualifying Transfers of Units. All capitalized terms shall have the 
meaning set forth in Transfer Fee Co,1enant unless otherwise defined herein .. 

. 
. 

Name of Current Owner of the Propertv and APN's 

. · (A) As of the date of recordation of this Notice, the current owner ofihe Property is 
Dcclarant. The assessor's parcel numbers within the Property arc [ ·1. .

The Percentage of the Sales Price Constituting the Cost .of the Transfer Fee 

(13) The Transfer Fee obligation is calculated as a percentage of the sales price given in
exchange for a Unit. Th� Transfer Fee is equal to one and one half percent (I½%) of the 
Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, that no Transfer 

· Fee shall be due and payable with respect to the initial Transfer of any Unit..

I" 
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Actual Dollar-Cost Examples of the Transfer Fee Calculations 

(C) As an actual dollar cost example of the Transfer Fee percentages shown in (B) above,
the following c.aldilations show what the Transfer Fee would be for different Purchase Prices of 
Units within the-Property: 

- ··--

Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 X 0.015 : $3,750 

$500,000 X 0.015 $7,500 

$750,000 X 0.015 $11.250 

Expiration of Transfer Fee 

.(D) The Transfer Fee described in this.Notice will not expire and lasts in perpetuity, 
unless amended or terminated in accordance with the· Transfer Fee Covenant. 

Purpose of Transfer Fee: Use of Funds 

(E) The Transfer Fees shall be deposited into the Port's Harbor Fund and will be used
solely for pub.I ic tnist purposes benefitting lands under Port jurisdiction. 

· Entitv Receiving Transfer Fees and Contact Information

(F) The Transfer Fees shall be paid to Port with the _following contact information:

·Porfof San Francisco
Pier I.
San Francisco, CA 94111
Reference: Pier 70 28-Acre Site ·rransfer Fee

. Attn: .Deputy Director, Real Estate and Development 

Certain Prohibition on the Federal Housing Finance Agency and the Federal Housing 
Administration Financing Properties F:ncumbcred by Private Transfer Fee 

The Federal I-lousing Finance Agency and the Federal I-lousing Administration .are prohibited 
from dealing in mortgages on properties encumbered by private transfer fee covenants that do 
not provide a "direct benefit" to the real property encumbered by the· cov�nant. As a result, if you 
purchase such a property, you or individuals you want to sell the property _to may have dillic.ulty ._ 

. obtaining financing. 
. . 

This Notice is intendt:d as a summary ofthe provisions of the Transfer Fee Covenant in 
compliance wiLh Califi.>rnia Civil Code § I 098.5 and docs not modify or amend the Transfer Ft:e 
Covenant or any of its pro,1isions. In the case of any inconsistency or iriaccuracy between the 
Transfer Fee Covenant and this Notil:e. the Transfer Fee Covenant controls. Please review the 
Transfer Fee Covenant for more details· ab(lut the Tnins[er Fee. 
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· 'l'hc u11dersig·ned have made this Notice on the date set forth above and has caused this Notice to
be recorded int.he Orticial Records or the City and Coimty of San Francisco, State of California.

/Sig,11a111�·e Page Follow.�:/
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IN WITNESS WI IEREOF, the Dcclarant has executed this Covenant as of the day and year 
lirst above writtl·n. 

DECLARANT; 

finscrt Dcclarant namcJ, a 
------

By: 
Nam

_
c
_
: 
_____________ _ 

Title:. 
----

CONSENT OF PORT 

The port hereby agrees and consents to be the recipient or the Transfer Fee funds on the 
date first set forth above as required by California Civil Code § I 098.5(b )(2)(0)

_. 

PORT:· 

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

·By:
Nan1_e_·_: 

_____________ _

Title: _____________ _
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Exhihit •·A" 

The Property 

[I ,egal Oescription to be inserted] 
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VDDA EXHIBIT D 

NOTICES OF SPECIAL TAX 



VDDA EXHIBIT E 
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&AN FRANCISCO 

· PIER 1

SAN FRANCISCO, CA 94111 

LICENSE TO USE PROPERTY 

LICENSE No. 
--

BY AND BETWEEN 

THE CITY AND COUNTY OF SAN FRANCISCO 

OPERA TING BY AND THROUGH THE 

SAN FRANCISCO PORT COMMISSION 

License to Use Property 

AND 

[VERTICAL DEVELOPER], 

. [PORTIONS OF PIER 70] 

ELAINE FORBES 
EXECUTIVE DIRECTOR

SAN FRANCISCO PORT COMMISSION 

KIMBERLY BRANDON, PRESIDENT 
WILLIE ADAMS, VICE PRESIDENT 

LESLIE KATZ, COMMISSIONER 
DOREEN Woo Ho, COMMISSIONER 
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License to Use Property 



BASIC LICENSE INFORMATION' 

License Date: 
: 

license Number: 

Port: CITY AND COUNTY OF SAN FRANCIS(O, a municipal 
·corporation, operating by and through the SAN
FRANCISCO PORT COMMISSION

Port's Address: Port of San Francisco 
-Pier 1
San Francisco, California 94111
Attention: Director of Real Estate

Telephone: (415) 274-0400" ·_
Facsimile: (415) 274-0494

Licensee: [Vertical.Developer] 

Licensee ·s Main Contact Telephon_e:_ ( ) 
Person and Mailing Cell: ( ) 

Address: Facsimile: ( ) 
Email: 

licensee's Billing Contact 
and Address: Telephone: ( ) 

: 

Cell: ( ) 
Facsimile: ( ) 
Email: 

licensee's Emergency 
Contact and Address: Telephone: ( ) 

Cell: ( ) 
Facsimile: ( ) 
Email: 

Licensee's Insurance 
Contact and Address (not Telephone: ( ) 

broke,�: Cell: ( ) 
Facsimile: ( ) 
Email: 

licensee 's Parking Contact 
Telephone: ( and Address: ) 
Cell: ( ) 
Facsimile:· ( )
Email: 

BLl-1 
License to Use Property 
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Contact Information for 
Licensee's Agent/or Service 

of Process: 

License Area: 

length of Term: 

Commencement Date: 

Expiration Date: 

license Fee: 

Environ"!ental Security: 

.
. 

Permitted Activity: 

Additional Prohibited Uses-: 

Invasive Work: 

License to Use Property · r 

The License Area is located in the Pier 70 area of the City 
and County of San Francisco, as more particularly shown 
on Exhibit A attached hereto and made a part hereof, 
together. 

[ I 

r I 

' 

This License ·is entered into in furtherance of License.e's
obligations under t_he Vertical Disposition and 
Development Agreement ("VDDA") by and betw�en _Port 
and Licensee, dated . , 20[�x]. In consideration 
thereof, there is no License ·Fee due hereunder. 

Environmental Oversight Depo�it of $10,000. 

(Note: '.Additional securiti·-de-eetidenf.ori. tvl!e· o
f

activ1ti 
and location. I 

The License Area shall be used solely for the permitted 
activities described in Exhibit B attached hereto, as may 
be updated from time to time and appended hereto, for the 
construction of Deferred Infrastructure outside of the 
Property. 

In addition to, and without limiting, the Prohibited Uses 
specified in Section 7 below, Licensee shall be prohibited 
from using the License Area for any of the following 
activities: · 

(a) 

(b) 

Port shall have all remedies set forth in this License, and 
at law or equity in the event Licensee performs any of the 
Prohibited Uses. 

Notwithstanding the foregoing, Licensee will provide Port
prior written notice before. it may

.
enter the License Area 

to perform any Permitted Activity that involves invasive 
testing, excavation· or construction ("Invasive Work").
Each written notice will identify the scope of Invasive 
Work, the anticipated date for commencement and the 
anticioated duration for the Invasive Work. 

BLl-2 
'. 



• 
J 

Cure Period where �Five (5) days after notice for failure to pay any Fees 
applicable: and/or all other charges hereunder. 

-on·e ( l )  day after notice if the Premises are used for
Prohibited Uses, as determined by_ Port in its reasonable
discretion.

-Five.(5) business days after notice if Licensee defaults in
its obligation to maintain insurance under the provisions
of Article 21 set forth in Schedule l (Master Lease
Provisions for Indemnity, Insurance and Hazardo.us
Materials).

-For any other non-monetary default not described above,
thirty (30) days, or, if such cure cannot reasonably be
completed within such 30-day p�riod, if Licensee does not
within such 30-day period commence such cure, or having
so commenced, does not prosecute such cure with
diligence and dispatch to completion within a reasonable
time thereafter.

Maintenance and Repair: se·e Section 9.3 

Utilities and Services: See Section 9.1 and 9.2 

Location of Asbestos:· [If applicable, see Schedule 3 .attached hereto]. 

Workforce Development Licensee will comply with the Workforce Development 
. Plan and Prevailing Wages: Plan attached to the VDDA and Section 17.2 (Prevailing 

Wages) of the VDDA in connection with Licensee's 
performance in the �icen_se Area of the Permitted 
Activities as if such plan and section were incorporated . 
into this License except that any reference in such plan or 
section, as applicable, to "Developer" or "Tenant" will 
mean Licensee and "Premises" or "Facility" will mean the 
License Area and "Project", or similar words will mean 
the Vertical Proiect. 

Prepared By: f,_ _______ _,l 
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LICENSE TO USE PROPERTY 

1. BASIC LICENSE INFORMATION.

This License to Use Property, dated for reference purposes only as of the Licens� Date
set forth in the Basic License lnformation, is by and between the CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation ("City"), operating by and through the SAN FRANCISCO 
PORT COMMISSION ("Port"), as licensor, and the party identified in the Basic License 
Information.as licensee ("Licensee"). The Basic License Information that appears on the . 
preceding pages and all Exhibits and Schedules attached hereto are hereby incorporated by 
reference into this License and shall be construed as a single instrument and referred to herein as 
this "License." In the event of any conflict or inconsistency between the Basic License 
Information and the License provisions, the Basic License ·Information-will control. 

2. GRANT OF LICENSE.
. . 

2.1. License. In consideration of the stated conditions and agreements, Port hereby 
· grants permission to Licensee to carry on the Permitted Activity within the License Area
-described in the Basic License Information a,;id Exhibit A attached hereto.

2.2. E11croachme11t. 

(a) If Licensee or its Agents or Invitees uses or occupies space outside the
License Area without the prior written consent of Port (the "Encroachment Area"), then upon 
written notice from Port ("Notice to Vacate"), Licensee shall immediately vacat� such 
Encroachment Area and pay as an additional charge for each day Licensee used, occupied, uses 
or occupies such Encroachment Area, an amount equal to the square footage of the 
Encroachment Area, multiplied by the higher of the (a) highest rental rate then approved by the 
S�n Francisco Port Commission for the Encroachment Area, or (b) then current fair market rent 
for such Encroachment Area, as reasonably determined by Port (the "Encroachment Area 
Charge"). If Licensee uses-or occupies such Encroachment Area for a fractional month, then the 
· Encroachment Area Charge for such period shall be prorated based on a thirty (30) day month.
In no event shall acceptance by Port of the Encroachment Area Charge be deemed a consent by
Port to the use or occupancy of the Encroachment Area by Licensee or its Agents or Invitees, or
a waiver (or be deemed as a waiver) by Po.rt of any and all other rights and remedies of Port
under this License (including 1:;icensee's obligation to Indemnify Port as set forth in this Section),
at law or in equity.

· (b) In addition, Licensee shall pay to Port an additional charge in the amount 
· of Three Hundred Dollars ($300) upon delivery of the initial Notice to Vacate plus.the actual .
cost associated with·a survey of _ the Encroachment Area. In the event Port determines during
subsequent inspection(s) that Licensee has failed to vacate the Encroachment Area, then
Ljcensee shall pay to Port an additional charge in the amount of Four Hundred Dollars ($400) for ·
each additional Notice to Vacate, if applicable, delivered by Port to Licensee following each
inspection. The parties agree that the charges associated with each inspection of the
Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area
repres�nt a fair and reasonable estimate of the administrative cost and expense which Port will
incur by reason of Port's in_spection of the License Area, issuance of each Notice to Vacate and
survey of the Encroachment Area. Licensee's failure to comply with the applicable Notice to
Vacate and Port's right.to impose the foregoing charges shall be in addition to and not in lieu of
··any and all other rights and remedies of Port under this License, a_t law or in equity.

(c) In addition to Port's rights and remedies under this Section, the terms and
conditions of Section 14 below (Indemnity and Exculpation) shall also apply to Licensee's and
its Agents' and Invitees' use and occupancy of the Encroachment Area as if the License Area
originally included the Encroachment Area, and Licensee shall additionally Indemnify Port from
and against any and· all loss or liability resulting from delay by Licensee in surrendering the
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Encroachment Area including, without limitation, any loss or liability resulting from any Claims 
_against Port made by any tenant or prospective tenant founded on or resulting from such delay 
and losses to Port due to lost opportunities to lease any portion of the Encroachment Area to any 
such tenant or prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(d) All amounts set forth in this Section shall be due within three (3) business
days following the applicable Notice to Vacate and/or separate invoice·relating to the actual cost 
associated-with a survey of the Encroachment Area. By signing this License, each party 
specifically confirms the accuracy of the statements made in this· Section 2.2 and the _ 
reasonableness of the amount of the charges described in this Section 2.2. 

3. TERM; REVOCABILITY.

. This License is a revocable, personal, non-assignable, non-exclusive, and non-possessory 
privilege-to enter and use the License Area for the Permitted Activity only on a temporary basis 
that commen�es on the Commencement Date and expires on the Expiration Date specified in the 
Basic License Information ("Term") unless sooner terminated pursuant to the terms of this 
License. 

_ The Parties acknowledge that Licensee is undertaking the Permitted Activiti�s hereunder -
to fulfill its obligations-under the VDDA. Therefore, Port will not revoke or terminate this 
Lic"ense prior to the Expiration Date unless Licensee causes an uncured event of default 
hereunder or under the VDDA that would otherwise permit a termination thereof. 

4. FEES.

Initials: 
Licensee 

4.1. License Fee. As described_ in the Basic License Information, no License Fee is 
due hereunder. Any other sums payable by Licensee to Port hereunder shall be paid in cash or 
by good check to the Port and delivered'to Port's address specified in the Basic License -
Information, or such other place as Port may designate in writing. All other sums payable by 
Licensee, including without limitation, any additional charges and late charges, are referred to 
collectively as "Fees." · 

. . 

4.2. Additional Charges. Without limiting Port's other rights and remedies set forth in 
this License, at law or in equity, in the event Licensee fails to submit to the appropriate party, on 
a timely basis,-the items identified in Sections: 21.3 (Tenant's Environmental Condition Notice 
Requirements) of the Master Lease as shown or:i Schedule 1 attached hereto (Provisions for 

· Indemnity, Insurance and Hazardous Materials), or Sections 15. l (SWPPP) or 21. l (d) (CMD
Form) of this License, or to provide evidence of the required insurance coverage described in
Section 11 below (Insurance ),-then upon written notice from ·Port of such failure, Licensee shall
pay an additional charge in-the amount of Three Hundred Dollars ($300). In the event Licensee
fails to provide the necessary document within the time period set forth in the initial notice and
Port delivers to Licensee additional written notice requesting such document, then I:-icensee shall
pay to Port an additional charge in the amount of Three Hundred Fifty Dollars ($350) for each
additional written notice Port delivers to Licensee requesting such document. The parties agree
that the charges set forth in this-section represent a fair and r_easonable estimate of the
administrative cost and expense which Port will-inc_ur by reason of Licensee's failure to provide
the documents identified in this Section and that Port's right to impose the foregoing charges
shall be in addition to and not in lieu of any and all other rights under this License, at law or in

. equity: By signing this License, each party specifically confirms the accuracy of the statements
made in this Section and the reasonableness of the amount of the charges described in this
Section.
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4.3. Late Chargesnlabit11a/ Late Payer. Licensee acknowledges that late payment by · 
Licensee to Port of Fees or other sums due under this License will cause Port increased costs not 
contemplated by this License, the exact am�unt of whic_h will be extremely difficult to ascertain. 
Accordingly, if Licensee fails to· pay Fees on the date due, such failure shall be subject to a Late . 
Charge at Port's discretion. Licensee shall also pay any costs including attorneys' fees incurred 
by Port by reason of Licensee's failure to timely pay Fees. Additionally, in the event Licensee is 
notified by Port that Licensee is considered to be a Habitual Late Payer, Licensee shall pay, as an 
additional charge, an amount equal to Fifty Dollars ($50.00) (as such amount may be adjusted 
from time to time by the Port Commission) upon written notification from Port of Licensee's 
Habitual Late Payer status. The parties agree that the charges set forth in this Section represent a 
fair and reasonable estimate of the cost that Port will incur by reason of any late payment. Such 
charges may be assessed without notice. and cure periods and regardless of whether such late 
payment results in an Event of Default. Payment of the amounts under this Section shall not-· 
excuse or cure any default by Licensee. 

. . 

. . 

4.4. Default Interest. Any Fees, if not paid within five (5) days following the due 
date and any other payment due under this License not paid by the applicable due date, shall bear 
interest from the due date until paid at the Interest Rate. However, interest shall not be payable 
on Late Charges incurred by Licensee i:ior on other amounts to the extent this interest would 
cause the-total interest to -be in excess of that which an individual is lawfully permitted to charge. 
Payment of interest shall not excuse or cure any default by Licensee. Licensee shall also pay 
any costs, including attorneys' fees incurred by Port by reason-of Licensee's failure to pay Fees or 
other amounts when due under this License. 

. . 

4.5. Returned Checks. If any check for a payment for any License obligation is 
returned without payment for any reason, Licensee shall pay, as an additional charge, an amount 
equal to Fifty Dollars ($50.00) (as such amount rnay be adjusted from time to time by the Port 
Commission) and the outstanding payment shall be subject to a Late .Charge as well as interest at 
the Interest Rate.- · · 

S.· ENVIRONMENTAL OVERSIGHT DEPOSIT. 

. (a) Before the Commencement Date, Licensee must deliver to Port the
. Environmental Oversight Deposit in cash, in the sum specified in the Summary of Basic . 
Information, as security for Port's recovery of costs of inspection, monitoring, enforcement, and 
administration during Licensee's operations under this.License; provided, however, that the 
Environmental Oversight Deposit will not be ·deemed an advance of any payment due to Port 
under this License, a security deposit subject to the California-Civil Code, or a measure of Port's 
damages upon an Event of Default. 

(b) Port may use, apply, or retain the Environmental Oversight Deposit in
whole or in part to reimburse Port for costs incurred if an Environmental Regulatory Agency 
delivers a notice of violation or order regarding a· Hazardous Material Condition 
("Environmental Notice") to Licensee and either: (i) the actions required to cure or comply with 
the Environmental Notice cannot be completed within fourteen (14) days after i�s delivery; or (ii) 
Licensee has not begun to cure or comply with the-Environmental Notice or is not working 
actively to.cure the Environmental Notice within fourteen (14) days after its delivery. Under
these circumstances, Port's costs may include staff time corresponding with and responding to 
Regulatory Agencies, attorneys' fees, and collection and laboratory analysis of environmental 

· samples.

(c} .· If an Envirompental Notice is delivered to Licensee, and Licensee has 
cured or complied with the Environmental Notice within fourteen (_14) days after its delivery, 
Port may apply a maximum of $500 from the Environmental Oversight Deposit for each· 
Environmental Notice delivered to Licensee to reimburse Port for its administrative costs. 
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(d) Licensee must pay to Port immediately upon demand a sum equal to any
. portion of the Environmenta_l Oversight Deposit Port expends or applies. 

(c) · Provided that no Environmental Notices are then outstanding, Port will
return the balance of the Environmental Oversight Deposit, if any, to Licensee within a 
reasonable time after the expiration or earlier termination of this License. Port's obligations with 
respect to the Environmental Oversight Deposit are those of a debtor and not a trustee, and Port 
may commingle the Environmental Oversight Deposit or use it in connection with its busines·s. 
6. · .PERMITTED ACTIVITY; SUITABILITY OF LICENSE AREA •. 

The License Area shall be used anioccupied only for the Permitted Activity specified in
the Basic License Information and for no other- purpose. If the Basic License Information limits 
the times and location of the activities permitted hereunder, then Licensee shall not conduct the 
activity at times an9 locations other than at the times and locations hereinabove _specified unless 
expr:ess prior written permission is granted by Port. Persons s·ubject to this License must comply 
with the directions of the San Francisco Police Department and Fire Department in connection 
therewith. 

Licensee acknowledges that Port has made no representations or warranties concerning 
the License Area, including without limitation, the seismological condition thereof. By entering 
onto the License Area under this License, Licensee acknowledges it shall be deemed to have 
inspected the License Area and·accepted the License Area in its "As Is" condition and as being 
suitable for the conduct of Licensee's activity thereon. 
7. PROHIBITED USES.

Licensee shali use the License Area solely for Permitted Activities and for no other
purpose. Any other use in, on or around the License Area or surrounding or adjacent Port 
property shall be strictly prohibited, including, but not limited to, waste, nuisance or 

- unreasonable annoyance to Port, its other licensees, tenants, or the owners or occupants of
adjacent properties, interference with Port's use of its property,_ or obstruction of traffic

· (including, but not limited to, vehicular and pedestrian traffic) (each, a "Prohibited Use").

In the event Port determines after inspection of the License Area that a Prohibited Use or
Prohibited Uses are occurring in, on or around the License Area, then Licensee shall immediately
cease the Prohibited-Use(s) and shall pay to Port an additional charge.in the amount of Three
Hundred Dollars ($300) upon delivery of written notice to Licensee to cease the Prohibited Use
("Notice to Cease Prohibited Use"). In the event Port determines iri subsequent inspection(s) of the
Lice11se Area that Licensee has not ceased the Prohibited Use, then Licensee shall pay to Port an
additional cha·rge in the amount of Four Htindred Dollars ($400) for each additional Notice to
Cease Prohibited Use delivered to Licensee. The parties &gree that the charges associated with
each inspection of the License Area and delivery of the J'lotice to Cease Prohibited Use, if
applicable, represent a fair and reasonable estimate of the administrative cost and expense which
Port will incur by reason of Port's ·inspection of th� License Area and"Licensee's failure to
comply with the applicable Notice to_ Cease Prohibited Use and that Port's right to impose the
foregoing charges shall be in addition to and not in lieu of any and all other rights under this
License, at law or in equity. By signing this License, each p_arty specifically confirms the . .
accuracy of the statements made in this Section 7 and the reasonableness of the amount of the
charge·s described in this Section 7.
8. COMPLIANCE WITH LAWS; REGULATORY APPROVAL; PORT ACT

.
ING AS OWNER OF

PROPERTY.

·8.1. C"mpliance with Laws. Licensee, at Licensee's sole cost and expense, promptly
shall comply with all Laws relating to or affecting Licensee's use or occupancy of the License
Area. · · 
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8.2. Regulatory Appr()val. Licensee understands that Licensee's activity on the 
Licen�e Area may require Regulatory Approvals from Regulatory Agencies. Licensee shall be 
solely responsible for obtaining any such Regulatory Approvals, and Licensee shall not seek any 
Regulatory Approval without first obtaining the prior written approval .of Port, not to be 
unreasonably withheld, subject to this Section 8.2. Port will cooperate reasonably with Licensee 
in Licensee's efforts to obtain required Regulatory Approvals, including submitting letters. of 
authorization for submittal. of applications consistent with applicable Laws and to further terms 
and conditions of this License, including without limitation, being a co-permittee with respect to 
· any such Regulatory Approvals. However, if Port is required to be a co-permittee under any
such permit, then Port will not be subject to any conditions and/or restrictions under such permit
that could (i) encumber, restrict or adversely change the use of any Port property, unless in .each
instance Port has previously approved, in Port's sole and absolute discretion, such conditions 9r . 
restrictions and Licensee has assumed all obligations and liabilities related to such conditions
and/or restrictions; or (ii) subject Port to unreimbursed costs or fees, unless in each instance Port
has previously approved, in Port's reasonable discretion, such conditions and/or restrictions and
Licensee has assumed all obligations and liabilities related to such conditions and/or restrictions
(including the assumption of any unreimbursed costs or fees to which Port may be subject). All
costs associated with applying for and obtaining any necessary Regulatory Approval shall be ·
borne solely and exclusively by Licensee. Licensee shall be solely responsible for complying
with any and all conditions imposed by Regulatory Agencies as part of a Regulatory Approval;
provided, however, Licensee shall not agree to �he imposition of conditions or restrictions in
connection with its efforts to obtain a permit or other entitlement from any- Regulatory Agency
(other than.Port), if the Port is required to be a co-permittee under such permit, or if the
conditions or restrictions it would impcise on the project could affect use or occupancy of other
areas controlled or owned by the Port or would create obligations on the part of the Port (whether
on or off of .the License Area) to perform or observe, unless in each instance the Port has
previously approved such conditions in writing, in Port's sole and absolute discretion.

Any fines or penalties imposed as a result of the failure of Licensee to comply with the
terms and conditions of any Regulatory Approval shall be promptly paid and discharged by .
Licensee, and Port shall have no liability, monetary or otherwise, for the fines and penalties. To
the fullest extent permitted by Law, Licensee agrees to Indemnify City, Port and their Agents
from and against any loss, expense, cost, damage, attorneys' fees, penalties, claims or liabilities
. which City or Port may incur as a result _of Licensee's failure to obtain or comply with the t�rms
and conditions of any Regulatory Approval.

8.3. · Port Acting As Owner of Property. By signing this License, Licensee agrec::s and
acknowledges that (i) Port h�� _111_�..Q�}lO_�epr�sentation· or warranty that any required·-Regulatory
Approval can be obtained, -[if f<irt.is_ _lj¢�!l�Qr ][(ii) although Port is an agency of City, Port has no
auth_ority or influence over any other Regulatory Agency responsible for the issuance of such
required Regulatory Approvals, (iii) Port is entering into this License in its capacity' as 1:1 

landowner with a proprietary interest in the License Area and not as a Regulatory Agency of City
with certain police powers]. and (iv) Licensee is solely responsible for obtaining any and all
required Regulatory Approvals in connection with the Pennitted Activity on, in or around the
License Area. Accordingly, Licensee understands that there is no guarantee, nor a presumption,
that �ny r�q�.i��� _Regulatory Approval(s) will be issued by the-appropriate Regulatory Agency
[i.fJ>�rt_ i�J.!�C::!!.�<?.�][and Port's status a� an agency of City shall in no way limit the obligation of
Licensee to obtain approvals from any Regulatory Agencies (including Port) which have
jurisdiction over the License Area. Licensee hereby releases and discharges Port from any
liability relating to the failure of any Regulatory Agency (including Port) from issuing any
required Regulatory Approval.]

8.4. Accessibility. California law requires commercial landlords to disclose to tenants
whether the property being leased has undergone inspection by a Certified Access Specialist
("CASp") to determine whether the property meets all applicable construction-related
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accessibility requirements. The law does not require landlords to have the inspections 
performed. Licensee is hereby advised that the License Area has not been inspected by a CASp 
and, except to the extent expressly set forth in this License, Port shall have no liability or 
responsibility to make any repairs or modifications to the License Area in order to comply-with 
accessibility �tandards. The following disclosure is required by law: · 

."A Certified Access Specialist (CASp} can inspect the subject premises and determine 
whether the subject premises comply with all of the applica�le construction-related accessibility 
standards under state law._Although state law does not requi_re a CASp inspection of the subject 

· premises, the commercial prop·erty owner or lessor may not prohibit the lessee or tenant from
obtaining a CA Sp inspection of the subject premises for the occupancy or potential occupancy of
the lessee or tenant, if requested by the lesse·e or tenant. The parties shall mutually agree on the
arrangements for the time and manner of the CASp inspection, the payment of the fee for the
CA Sp inspection, and the c<;>st of making any repairs necessary to correct violations of
construction-related accessibility standards within the premises.''

Further, Licensee is hereby advised that the License Area may not currently meet all
applicable construction-related accessibility standards, inclu�ing standards for public restrooms
and ground floor entrances and exits. Licensee· understands and agrees that Licensee may be.
subject to legal and financial liabilities if the License Area does not comply with applicable
federal and state disability access Laws. As further s�t forth in this Section, Licensee further
understands and agrees that it is Licensee's obligation, at no cost to Port, to cause Licensee's use
of the License Area to be conducted in compliance with the all federal or state disability access
Laws.

9. UTILITIES, SERVICES, MAINTENANCE AND REPAIR.

9.1. Utilities. Port has no responsibility or liability of any kind with respect to any
utilities that may be on, in or under the License Area except that the foregoing will not diminish 
any Port obligation under the YODA, if any, to work cooperatively with Licensee with respect to
any Licensee right to access utilities. Except as may _be.otherwise provided in the Basic License .
Information, Licensee shall make arrangements and shall pay all charges for all Utilities to be 
furnished on, iri or to the License Area or to be used by Licensee. Except as otherwise set forth 
in the Development Agreement, Licensee will procure all electricity for the License Area from 
the San Francisco Public Utili�ies Commission at rates to be determined by the SF Public 
Util�ties Commission. Except as otherwise set forth in the Development Agreement, if the SF 
Public Utilities Commission determines that it cannot feasibly provide service to Licensee, 
Licensee may seek another provider. 

. 9.2-. Services. Port has no responsibility or liability of any kind with respect to the 
· provision of any services to Licensee or on, in, or to the License Area. Licensee shall 
. arrangements and shall pay all charges for all services to be furnished on, i"n or to the 
Area or to be used by Licensee, including, without limitation, security service, garbage and trash 
collection, janitorial service and extermination service. · 

9;3. Mait�tenance.and Repairs. Licensee shall not be obligated to make any repairs, 
replacement or renewals of any kind, nature of description whatso.ever to the License Area or to 
any improvements or alterations now or hereafter located_ thereon (collectively, "Repairs"},
except to the extent that Licensee, or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property. Port shall not be 
obligated to make any repairs, replacement or renewals of any kind, nature or des�ription 
whatsoever· to the License Area or to any improvements or alterations now or hereafter located_ 
thereon. ·In the event that Licensee or its Agents or Invitees cause any damage (excepting 
ordinary wear and tear) to the License Area or any other Port property that is not otherwise 
consistent with the Vertical Project, Licensee shall be responsible and Port may; at its sole and 
absolute discretion, elect to repair the same itself or require Licensee to repair the same, all at 
Licensee's sole cost and expense. Upon receipt of any invoice from Port for costs incurred by 
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Port related to any repair performed by Port in accordance with this Section, Licensee· shall · 
immediately reimburse Port therefor. This provision shall survive the expiration or earlier 
termination of this License. 
10. · TAXES AND ASSESSMENTS.

· Licensee agrees to pay to the proper authority any and all taxes, assessments and similar
charges on the License Area in effect at the time this License is entered into, or which become 

. effective thereafter, including all taxes levied or assessed upon the Licensee's possession, use, or 
occupancy, as distinguished from the ownership, of the License Area. Licensee, on behalf of 
itself and any perniitted successors and assigns, recognizes and understands that this License 
may create a possessory interest subject to property taxation and that Licensee, and any 
permitted successor or assign may be subject"to the payinent of such taxes. Licensee, on behalf 
of itself and any permitted successors and assigns, further recognizes and understands that any 
assignment permitted hereunder and any exercise of any option to renew or extend this License 
may constitute a chang� in ownership for purposes of property taxation and therefore may result 
in· a revaluation of any possessory interest created hereunder. Licensee shall repo'rt any
assignment or other transfer of any interest in this License or any renewal or extension hereof to 
the County· Assessor within 60 days after such assignment transaction or renewal or extension. 
Licensee further agrees to provide such other_information as may be requested by City or Port to 
enable City or Port to comply with any reporting requirements under applicable law with respect 
to possessory interest. Licensee shall Indemnify Port, City anq their Agents· from and against 
any Claims resulting from any taxes and assess�ents related to thi_s License. 
ll. INSURANCE.

Licensee shall maintain throughout the Term, at Licensee's expense, insurance in 
accordance with the insurance provisions set forth in Article 20 as shown on Schedule I 
(Provisions for Indemnity, Insurance and Hazardous Materials). 

· 12. NOTICES. 

Except as otherwise expressly provided in this License or by Law, all notices (including 
notice _of consent or non-consent) required or permitted by this License or by Law must be in 
.writing and be deliv�red by: (a) hand delivery; (b) first class United States mail, postage prepaid; 
or (c) overnight delivery by a nationally recognized courier or the United States Postal Service, 
delivery charge� prepaid. Notices to a party must-be delivered to that " party's mailing address in 
the Basic License Information, -unless supe�seded by a notice of a change in that party's mailing 
address for notices, given to the other party in the manner provided above, or by Licensee in 
Licensee's written response to Port's written request for such information. ·

All notices under this License shall be deemed to be duly delivered: (a) on the date_
personal delivery actually occurs; (b) if mailed, on the business day following the business day 
deposited in the United States mail or, if mailed return receipt requested, on the date of �elivery 
or on which delivery is refused as shown on the return receipt; or (c) the business day after the 
business day deposited for overnight delivery. 

Notices may not be given by facsimile or electronic mail, but either party may deliver a 
courtesy copy of a notice by facsimile or electronic mail. 
13. DEFAULT BY LICENSEE; REMEDIES.

13.1. Eventof Default. The occurrence of any one or more of the following events
shall constitute a default by Licensee: 

(a) Failure by Licensee to pay when due any Fees and/or all other charges due
hereunder within the Cure Period set forth in the Basic License Information after Port has given 
notice to Licensee; o"r · 
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(b) Failure to perform any other provisions of this License, if the failure to
perform is not cured within the Cure Period set forth in the Basic License Information after Port 
.has given notice to Licensee. · 

(c) An assignment, or attempted assignment, of this License by Licerisee,
except in connection with an assignment or other Transfer of Licensee's rights permitted or 
approved by Port under the VDDA; · 

(d) Either (i) the failure of.Licensee to pay its debts as they become due, the ..
writte� admission of Licensee of its inability to pay its debts, or a general assignment by 
Licensee for the benefit of creditors; or (ii) the· filing by or against Licensee of any action 
seeking reorganization, arrangement, liquidation, or other relief under any Law relating to 
bankruptcy, insolvency, or reorganization or seeking the appointment of a trustee, receiver or 
liquidator of Licensee's or any substantial part of Licensee's assets; or (iii) the attachment, 
execution or other judicial seizure of substantially all of Licensee's interest in this License. 

13.2. Port's Remedies. Upon default by Licensee, Port shall, without further notice or 
demand of any kind to Licensee or to any other person, and in addition to any other remedy Port 
·may have under this License and at law or in equity, have the ability to immediately terminate .
this License and Licensee's right to use the Licens� Area. Upon notice of any such termination,
Licensee shall immediately vacate and di�continue its us� of the License Area and Port may take
any and all action to enforce Licensee's opligations.

14. I_NDEMNITY AND EXCULPATION.

The provisions of Artie.le _ 19 (Indemnification of P�rt) Schedule 1 (Provisio_ns for
Indemnity, Insurance and Hazardous Materials) will govern Tenant's Indemnificati,on obligations 
and Tenant's waiver of various claims against the Indemnified Parties, except that "Losses" shall . 
be payable by Licensee to Port directly and immediately upon Port's request without regard to 
the concept of "Additional Rent." 

15. HAZARDOUS MATERIALS.

The provisions of A
.
rticle 21 (Hazardous Materials) set forth in Schedule 3 (Provisions

for Indemnity, Insurance and Hazardous Materials) will govern. 

15.1. Storm Water Pollutio11 Preve11tion. 

(a) Licensee must comply with the applicable provisions of the Statewide
General Permit for Discharge of Industrial Storm Water issued bY, the State Water Resources 

· Control Board, including filing a Notice of Intent to be covered, developing and implementing a
site-specific Storm Water Pollution Prevention Plan ("SWPPP'-'), and conducting storm water
monitoring and reporting. If applicable to the Permitted Activities hereunder, Licensee's SWPPP
and a copy of a Notice of Intent for Licensee's License· Area must be submitted to Port's _Real
Estate Division before beginning operations in the License Area. ·

. (b) In addition to requiring compliance with the permit requirements under 
Subsection (a), Licensee shall comply with the post-construction stormwater control provisions· 
of the Statewide General Permit for Discharge of Stormwater from Small Municipalities and the 
San Francisco Stormwater Design Guidelines, subject to review and permitting by the Port's 
Engineering Division. . 

15.2. Presence of Hazardous Material.'i. California Law requires landlorQs to disclose 
to Licensees the presence or potential presence of certain Hazardous Materials. Accordingly, 
Licensee is hereby advised that Hazardous Materials (as herein defined)·may be present on or 
near the License Area, including, but not limited to vehicle fluids; janitorial products, tobacco . 
smoke, and building materials containing chemicals, such as asbestos, naturally occurring 
radionuclides, lead and formaldehyde. Further, the following known Hazardous Materials are · 
present on the property: Hazardous Materials described in the reports listed in Schedule 2 
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. . 

attached hereto, copies of which have been delivered to or made available to Licensee. By 
execution of this License, Licensee acknowledges that the notice set forth in this Section satisfies. 
the requirements of California Health and Safety Code Section 25359.7 and related Laws. 
Licensee must disclose the information contained in this Section to any sublicensee, lic'ensee, 
transferee, or assignee of Licensee's interest in this License. Licensee also acknowledges its own 
obligations pursuant to California Health and Safety Code Section 25359.7 as well as the
penalties that apply-for failure to meet such obligations. 

· 

16. PORT'S ENTRY ON LICENSE AREA.

16.1. Entry for Inspection. Port and its authorized Agents shall have the right to enter
the License Area.without m:>tice at any time for the purpose of inspectin·g the License'Area to 
determine whether the License Area is in good condition and whether Licensee is complying 
with its obligations under this License; to perform any necessary maintenance, repairs or . 
restoration to the License Area; and to show the License Area to prospective licensees, tenants or 
other interested parties. · . 

- . 

16.2. Emergency Entry. Port may enter the License Area at any time, without notice, 
in the event of an emergency. Port shall have the right to use any arid all means that' Port may 

. deem proper in such an emergency in order to obtain entry to the License Area. Entry to the 
License Area by any of these means, or otherwise·, shall not under any circumstances be 
construed or deemed to be a breach of Licensee's rights under this License. 

16.3. No Liability. Port shall not be-liable in any manner, and Licensee hereby waives 
any Claims for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abatement or reduction in Fees due hereunder, R;rising 
out of Port's entry onto the License Area, or entry by the public (as Licensee has a non-exclusive 
right to use the License Area) onto the License Area. 

17. IMPROVEMENTS AND AL TERA TIONS.

Except as specified in the Basic License Information to the extent required to implement
Licensee's obligations to.construct the Deferred Infra.structure, Licensee shall not make, nor 
suffer to be made,_ alterations or improvements to the License Area {including the installation of 
any trade fixtures affixed to the License Area or whose removal will cause injury to the License 
Area). 

· 

18. SURRENDER.

Upon the expiration or.earlier termination of this License, Licensee shall surrender to
Port the License Area and any pre-existing alterations and improvements in the same or b�tter 
c_ondition as it was in at the Commen�ement Date, subject to ordinary wear and tear). Ordinary 
wear and tear shall not include any damage or deterioration that would have been prevented by 
Licensee properly performing all of its obligations under this- License. The License Area shall be 
surrendered clean, free of debris, waste, and Hazardous Materials, and free and clear of all liens 
and encumbrances other than liens and encumbrances existing as of the date of this License and 
any o�her encumbrances created by Port. On or before the expiration-or earlier termination 
hereof, Licensee shall remove all of its personal property and, unless Port directs otherwise, any 
alterations and improvements that Licensee has installed with Port's consent, and perform all 
restoration made necessary by the removal of Licensee's personal property. 

· Without any prior notice, Port may elect to retain or dispose of Licensee's personal
property and any alterations and improvements that Licensee has installed with or without Port's 
consent that Licensee ·does not remove from the License Area prior to the expiration or earlier 
termination of this License. These items shall be deemed abandoned. Port may retain, store, 
remove, and sell or otherwise dispose of abandoned property, and Licensee waives all Claims 
against Port for al"!y damages resulting from Port's retention, removal and disposition of such 
property; provided, however, that Licensee shall be liable to Port for all costs incurred in storing, 
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removing and disposing of abandoned property a·nd repairing any damage to the License Area 
resulting from such removal. Licensee agrees that Port may elect to sell abandoned property and 
offset against the sales proceeds Port's storage, removal, and disposition costs without notice to 
Licensee. Licensee hereby waives the benefits of California Civil Code Section 1993 et seq., to 
the extent applicable. · 

If Licensee fails to s·urrender the License Area as required by this Section, Licensee shall 
Indemnify Port from all damages resulting from Licensee's failure ·to surrender the License Area, 
including, but not limited to, any costs of Port to enforce this Section and Claims made by a 
succeeding licensee or tenant resulting from Licensee's failure to si,mender the License Area as 
required together with, in each instance, reasonable attorneys' fees and costs. 

· Licensee's obligation under this Section shall survive the expiration or earlier termination
of this License. 

19. �TTORNEYS' FEES; LIMITATIONS ON DAMAGES.

19.1. Litigation Expenses. The prevailing party in any action or proceeding (includii1g
any cross complaint, counterclaim or bankruptcy proceeding) against the other party by reason of 
a claimed �efault, or otherwise arising out of a party's performance or alleged non-performance 
under this License, shall be entitled to recover from the other party its costs and expenses of suit, 
including but norlimited to, reasonable attorneys' fees, which fees shall be payable whether or · 
not such action is prosecuted to judgment. "Prevailing party" within the meaning of this Section 
shall include, without limitation, a party who substantially obtains or defeats, as the case m·ay be, 
the relief sought in the action, whether by compromise, settlement, judgment or the abandonment 
by the other party of its claim or clefense. Attorneys' fees under"this Section shall include 
attorneys' fees and all other reasonable costs and expenses incurred in connection with any 
appeal. . · · .. 

· 19.2_. City Attorney. For purposes of this License, reasonable fees of attorneys of the
City's Office of the City Attorney shall be based on.the fees regularly charged by private 
attorneys with an equivalent number of years of professional experience (calculated by reference 
to earliest year of admission to the bar of any state) who practice in San Francisco in law firms 
with approximately the same number of attorneys as employed by the Office of the City 
Attorney. 

· 19.3. · Limitation on Damages. Licensee agrees that Licensee will have no recourse
with respect to, and Port shall not be liable for: any obligation of Port under this.License, or for
any Claim based upon this License, except to the extent of the fair mar.ket value of Port's fee
interest in the License Area (as encumbered by this License). Licensee's execution and delivery
hereof and as part of the consideration for Port's obligations hereunder Licensee expressly
waives all such liability. · 

19.4. · N01i-Liability of City Officials, Employees and Agents. No elective-or 
appointive board, commission, member, officer, empl<;>yee or other Agent of City and/or _Port 
shall be personally liable to Licensee, its successors and assigns, in the event of any default or 

. breach by City and/or Port or for any amount which may become due to Licensee, its successors
and assigns, or for any obligation of City and/or Port under this License. Under no 
circumstances shall Port, City, or their respective Agents be liable under any circumstances for 
any consequential, incidental or punitive damages. 

19.S. Limitation on Port's Liability Upon Transfer. In the event of any transfer of
Port'_s interest in and to the License Area, Port (and in case of any subsequent transfers, the then 
transferor), subject to the provisions hereof, will be automatically relieved from and after the 
date of such transfer of all liability with regard· to the-performance of any covenants or 
obligatio·ns contained in this License thereafter to be performed on_ the part of Port, but not from 
liability incurred by Port (or such transferor, as the case may be) on account of covenants or 
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obligations to be performed by Port (or such transferor, as-the case may be) hereunder before the 
date of such transfer. · 

20. .MINERAL RESERVATION • .

' 

. The State of California ("State"), pursuant to Section 2 of Chapter 1333 of the Statutes.of
1968, ·as amended, has reserved all subsurface mineral deposits, including oil and gas deposits, 
on or underlying the License Area and Licensee acknowledges such reserved righ,s including 
necessary ingress and egress rights. In no event shall Port be

.
liable to Licensee for any Claims 

arising from the State's exercise of its rights nor shall such action entitle Licensee to any 
abatement or diminution of Fees or otherwise relieve Licensee from any of its obligations under 
-this License.

21. CITY AND PORT REQUIREMENTS. (NOTE:· PR.OVISiONS.OF. TH.is"SECTION:2i"w,-.:iei: UPDATED rd
"iNCLUDE·Crri PRovisioNS;REQ,UiRElfAS:OF. LiCENSE EXECUTION) 

. 
The San Francisco Municipal Codes (available at www.sfgov.org) and City and Port 

policies describe9 or referenced in this License are incorporated by reference as though fully set 
forth in this License. The descriptions below are not comprehensive but are provided for notice 
purposes o�ly; Licensee is charged with full knowledge of each such ordinance and policy and 
any related implementing regulations as they may be amended from time to time. Licensee 
understands and agrees that its failure to comply with any provision of this License ·relating to 
any such code· provision shall be deemed a material breach of this License and may give :rise to .
p�nalties under the applicable ordinance. Capitalized or highlighted terms used in this Section 
and not defined in this License shall have the meanings ascribed to them in the cited ordinance. · 
Notwithstanding the foregoing, to the extent that any of the City and Port requirements set forth 
in this •Section 21 have been modified or waived under the DOA or Development Agreement as. -applied to the Vertical Project, then the applicable provisions of the DOA or Development 
Agreement will prevail. Without limiting the foregoing, the Workforce Development Plan 
-attached_to the VDDA will govern Licensee's obligations hereunder with respect to any
requirements of the Administrative Code with respect to �irst Source Hiring (Administrative ·

· Code Chapter 83) and Local Business Enterprises (Administrative Code Chapter 148) that would
otherwise be applicable hereto.

21.1. Nondiscriminatio_n. 

{a) Covenant Not to Discriminate. In the performance of this License, 
I,,icensee c�venants and agrees not to discriminate on the basis of th� fact or perception of a 
person's race, color, creed, religion, national origin, ancestry, age, sex, sexual orientation,, gender 
identity, domestic partner status, marital" status, disability or Acquired Immune Deficiency 
Syndrome or HIV status (AIDS/HIV status),_weight, height, association with members of classes 
protected under Chapters 128 or 12C of the Administrative Code or in retaliation for opposition. 
to any practices forbidden under Chapters 128 or l 2C of the Administrative Code against any 
employee of Licensee, any City and County employee working with Licensee, any applicant for 
employment wit� Licensee, or any person seeking accommodations, advantages, facilities, 
privileges, services, or membership in all business, social, or other establishments or . 
organizations operated by Licensee in the City and County of San Francisco. 

. (b) Sublicenses and Other Contracts. Licensee shall include in all Sublicenses 
and other contracts relating to the License Area a nondiscrimination clause applicable to such 
Sublicensee or other contractor in substantially the form of Subsection (a) above. In addition, 
Licensee shall incorporate by reference in all Sublicenses and other contracts the provisions of 
Sections 128.2 (a), 12B.2 (c)-(k) and 12C.3 of the Administrative Code and shall require all 
Sublicensees and other contractors to.comply with such provisions. 

(c) Nondiscrimination in Benefits. Licensee does not as of the date of this
License and will not during its T�rm, in any of its operations in San Francisco·or where the work 
is being performed for the City, discriminate in the provision of b�reavement leave, family 
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. . 

medical leave, health benefits, membership or membership discounts, moving expenses, pension 
and retirement benefits or travel benefits (collectively "Core Benefits") as well as any benefits 
other than the Core Benefits between employees with domestic partners and employees with 
spouses, and/or between the domestic partners and spouses of such employees, where the 
domestic partnership has been registered with a governmental entity pursuant tp state or local. 
Law authorizing such registration, subject to the conditions set forth in Section I 2B.2 of the 
Administrative Code. · · 

(d) CMD Form. On or prior to the License Commencement Date, Licensee
shall execute and deliver to Port the "Nondiscrimination in Contracts and Benefits" form 
approved· by the CMD. ·

(e) Penalties
'. 

Licensee understands that pursuant to Section 12B.2(h) of the
Administrative Code, a penalty of$50.00 for each person for each calendar day during which 
such person was discriminated against in violation of the provisions of this License may be 
assessed against Lic�nse� and/or deducted from any payments due Licensee. 

·21.2. Resource-Efficient Facilities and Gree11 Buildi11g Requirements. Licensee
agrees to comply with all applicable provisions of Environment Code Chapter 7 relating to 
resource-efficiency and green building design requirements. · 

21.3. Pr{Jhihitio11 of Tobacco Sales and Adverti.�i11g. Licensee acknowledges and 
agrees that no sales or advertising of cigarettes or tobacco products is allowed ·on the License 
Area. _This advertising prohibition includes the placement of the name of a company producing, 

. selling or distributing cigarettes or tobacco products or the name of any cigarette or tobacco 
product in any promotion of any event or product. This advertising prohibition does not apply to 
any advertisement sponsored by a state, lo.cal, nonprofit or other entity designed to 
(i) communicate the hel;\lth hazards of cigarettes and tobacco products, or (ii) encour-ag� people
not to smoke or to stop smoking.

. 21.4. Prohibition of Alcoholic Beverages Advertisi11g_. 
Licensee acknowledges and 

_agrees that no advertising of alcoholic beverages is allowed on the License Arca .. For purposes 
of this section, "alcoholic beverage" shall be defined as set forth in California Business and 
Professions Code Section 23004, and shall not include cleaning solutions, medical supplies and 
other ·products and substances not intended for drinking. This advertising prohibition includes 
the placement of the name of a company producing, selling or distributing alcoholic beverag�s or 
the name of any alcoholic beverage in any promotion of any event or product. This advertising 
prohibition does not apply to any advertisement sponsored by a state, local, nonpr:ofit or other 
entity designed to (i) communicate the health hazards of alcoholic beverages, (ii) encourage 
people not to drink.alcohol or to stop drinking alcohol, or (iii) provide or publicize drug or 
alcohol treatment or rehabilitation services. 

. 21.5. Graffiti Removal. Licensee agrees to remove all graffiti from the License Area, 
within forty-eight (48) hours of the earlier of Licensee's: (a) discovery or notification of the 
graffiti or (b) receipt of notification of the graffiti from the Department of Public Works.- This 
section is not intended to require a tenant to breach any lease or other agreement that it may have 

. concerning its use of the real property. "Graffiti" means any inscription, word, figure, marking or 
design that is affixed, marked, etched, scratched, drawn or painted on any building, structure,_ 
fixture or other improvement, whether permanent or temporary, including signs, banners, 
billboards and fencing surrounding construction sites, whether public or private, without the 
consent of the owner of the property or the owner'� authorized agent, and that is ·visible from the 
public right-of-way, but does not include: ( I) any sign or banner that is authorized by, and in 
compliance with, the applicable requirements of this License or the .Port Building Code; or 
(2) any mural or other painting or marking on the property that is protected as a work of fine art
under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as a work of 
visual art under

.
the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ IOI et seq.). 
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21.6. Restrictions on the U.ve lJ/ Pesticides. Chapter 3 of the San Francisco 
Environment Code (the Integrated Pest Ma·nagement Program Ordinance or "IPM Ordinance") 
describes an integrated pest management ("IPM") policy to be imple_mented by all City 
departm·ents. Licensee shall not use or apply or allow the use or application- of any pesti�ides on 
the License Area, and shall not contract with any party to provide pest abatement or control 
services to the License Area, without fir�t receiving City's written approval of an integrated pest 
management plan that (i) lists, to the ,extent reasonably possible, the types and estimated 
quantities of pesticides that Licensee may need to apply to the License Area during the-term of 
this License, (ii) describes the steps Licensee will take to meet the City's 1PM Policy described 
in Section 300 of the 1PM Ordinance and (iii) identifies, by name; title, address and telephone 
number, an individual to act as the Licensee's primary 1PM contact person with the City. 
Licensee shall comply, and shall require all of Licensee's contractors to comply, with the 1PM 
plan approved by the City and-shall comply with the requirements of Sections 300(d), 302, 304, 
305(f), 305(g), and 306 of the 1PM Ordinance, as if Licensee were a City department. Among 
other matters, such provisions of the 1PM Ordinance: .(a) provide for the use of pe'sticides only as 
a last resort, (b) prohibit the use or application.of pesticides on property owned by the City, 
except for pesticides granted an exemption under Section 303 of the 1PM Ordinance (including 
pesticides included on the most current Reduced Risk Pesticide List compiled by City's . 
Department

.
of the Environmefit), (c) impose certain notice requirements, and (d) require 

Licensee to keep certain records and to report to City all pesticide use by Licensee's staff or 
contractors. If Licensee or Licensee's contractor will apply pesticides to outdoor areas, �icensee 
must first obtain a written recommendation from a person holding a valid Agricultural Pest 
Control Advisor license issued by the California Department of Pesticide Regulation and any 
such pesticide application shall be made only by or under the supervision of a person holding a 
valid Qualified Applicator certificate or Qualified Applicator license under state law. City's 
current Reduced Risk Pesticide List and additional_ details about pest management on City 
property can be-found at the San Francisco Department of the Environment.website, 
http://sfenvironment.org/ipm. 

21. 7. Mac Bride Principles Northern Ireland. Port and the City urge companies doing
business in Northern Ireland to move towards resolving employment inequities, and encourages 
such companies to abide by the MacBride Principles. Port and the City urge San Francisco 
companies to do business with corporations that abide by the MacBride Principles. 

21.8. Tropical Hardwood and Virgin Redwood Ban. Port and the City urge Licensee 
not to import, purchase, obtain or. use for any purpose, any tropical hardwood, tropical hardwood 
wood product, virgin redwood or virgin redwood product. E?{cept as expressly permitted by the 
application of Sections 802(b) and 803(b) of the Environment Code, Licensee shall not provide 
any items to the construction of Alterations, or oth�rwise in the performance of this License 
which are tropical hardwoods, tropical. hardwood wood products; virgin redwood, or virgin 
redwood wood products. In the event Licensee fails to comply in good faith with any of the 
provisions of Chapter 8 of the Environment Code, Licensee shall be liable for liquidated 
damages for each violation in any amount equal to the_ cohtractor's net profit on the contract, or 
five percent (5%) of the total amount of the contract dollars, whichever is greater. 

· 21.9. Presen1ative-Treated Wood Containing Ar.venic. Licensee may not 
preservative-treated wood products containing arsenic in the performance of this License unless 
an exemption from the requirements of Environment Code Chapter 13 is obtained from the 
Department of Environment under Section 1304 of the Environment Code. The term 
"preservative-treated wood containing arsenic" shall mean wood treated with a preservative th�t 
contains arsenic, elemental arsenic, or an arsenic copper combination, including, but not limited 
to, chromated copper arsenate preservative, ammoniac copper zinc arsenate preservative, or 
ammoniacal copper arsenate preservative. Licensee may purchase preservative-treated wood 
products on the list of environmentally preferable alternatives prepared and adopted by the 
Department of Environment. This provision does not pre_clude Licensee from purchasing 
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preservative-treated wood containing arsenic for saltwater immersion. The term "saltwater 
immersion" shall mean a pressure-treated wood that is used for construction purposes or facilities 
that are partially or totally immersed in saltwater. 

21.10. Notification of Limitation.v on Co11tributions. If this l,..icense is subject to the 
approval by City's Board of Supervisors, Mayor, or other_elected official, the provisions of this 
Section 21.10 shall apply. Through its execution of this License, Licensee acknowledges that it 
is familiar with Section 1.126 of the San-Francisco Campaign and Governmental Conduct Code, 
which prohibits any person who contracts with the City for the selling or leasing of any land or 
building to or from the City whenever such transaction would require approval by a City"elective 
offi_cer or the board on which that City elective officer serve�, from making any campaign 
contribution to (a) the City elective officer, (b)'a candidate for the office held by such individual, 
or (c) a committe� controlled by such individual or candidate, at any time from the 
commencement of negotiations for the contract until the later of.either the termination of 
negotiations for s�ch contract or six months after the date the contract is approved; Licensee 
acknowledges that the foregoing restriction applies only if the contract or a combination or series 
of contracts approved by the same individual or board in a fiscal _year have a total anticipated or 
actual value· of $50,000 or more. Licensee further acknowledges that, if applicable; the 
prohibition on contributions applies to each Licensee; each member of Licensee's board of 
directors, and Licensee'·s chief executive officer, chief financial officer and chief operating 
officer; any person with an ownership interest of more· than 20 percent in Licensee; any
subcontractor listed in the contract; and any committee that is sponsored or controlled by 
Licensee. Additionally, Licensee acknowledges that if this Section 21.10 applies, Licensee must 
inform each of the persons described in the preceding sentence of the prohibitions contained in 
Section· 1.126 and must provide to City the name of each person, entity or committee described 
above. 

21.11. Sunshine Orditiance. In accordance with Section 67.24(e) of the Administrative 
. Code, contracts, contractors' bids, leases, agreements, responses to Requests for Proposals, and 

all other records of communications between Port and persons or firms seeking contracts will be 
open to inspection -immediately after a contract has been awarded. Nothing in this provision 
requires the disclosure of a private person's or organization's net worth or other proprietary 
financial data submitted for qualification for a contract, lease, agreement or other benefit until-
and unless that person or organization is awarded the contract, lease, agreement or benefit. 
Information provided which is covered by this Section will be ma:de available to the public upon 
request. 

21.12� Co11jlicts of Interest. Through its execution of this License, Licensee· 
. _acknowledges that -it is familiar with the provisions of Articl_e Ill, Chapter 2 of Campaign and 

Governmental Conduct Code, and Sections 87100 et seq. and Sections _1090 et seq. of the 
California Government Code, and certifies that it does not know of any facts which would 
constitute a violation of these_ provisions, and agrees that if Licensee becomes aware of any such 
fact during the Term, Licensee shall immediately _notify the Port. 

21.13. Drug-Free Workplace. Licensee acknowledges that pursuant to the Federal 
Drug-Free Workplace Act of 1988 ( 41 U .S.C. §§ 8101 et seq.), the unlawful manufacture, _ 
distr_ibution, possession or use of a controlled substance is prohibited on Ci_ty or Port premises. 

21.14. Public Transit Information. Licensee shall establish and carry on during the 
Term a program to encourage maximum_ use of public transportation by personnel of Licensee 
employed on the License Area, including, without limitation, the distribution to such employees 
of written materials explaining th� convenience and availability of public transportation facilities -
adjacent or proximate to the License Area and encouraging use of such facilities, all at Licensee's 
sole expense. · · 

21.15. Food Service and Packagi11g Waste Reductio11 Ordinance. Licensee agrees to 
comply fully with and be bo_und by all of the provisions of the Food Service and Pa�kaging
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Waste Reduction Ordinance, as set forth in Environment Code Chapter 16, including the 
· remedies provided_, and implementing guidelines and rules. By entering into this License,

Licensee agrees that if it breaches this provision, City will suffer actual damages that will be
impractical or extremely difficult to determine; further, Licensee agrees that the sum of one _ -
hundred dollars ($100.00) liquidated damages for the first breach, two hundred dollars ($200.00)
liquidated damages for the second breach in the same year, and five hundred dollars ($500.00)
liquidated damages for-subsequent breaches ·in•the same year is a reasonable estiri1ate of the
damage that City will incur based on the violation, established in light of the circumstances
existing at the time this License was made. Such amounts shall not be considered a penalty, but
rather agreed monetary damages sustained by City because of Licensee's failure to comply with
this provision.

21.16. San_ Fra11cisco Bottled Water Ordina11ce. Licensee is subject to all applicable
provisions of Environment Code Chapter 24 _(which are hereby incorporate�) prohibiting the sale
or distribution of drinking water in plastic bottles with a c�pacity of twenty-one (21) fluid ounces·
or less at City-permitted events held on the License Area with attendance of more than I 00 _
people. ·
22. WAIVER OF RELOCATION.

Licen�ee hereby waives any and all rights, "benefits :or privileges of the California
Relocation Assistance Law, California Government Code§§ 7260 et seq., or under any similar 
law, statute or ordinance now or hereafter_ in effect, to the extent al_lowed under applicable Law. 
23. SIGNS. .

. 
. 

Licensee shall not have the right to place, construct or maintain any business signage,
awning or other exterior decoration or notices on the License Area without Port's prior written 
consent. Any sign that Licensee is permitted to place, construct or maintain on the License Area 
shall comply with all Laws relating thereto, including but not limited to Port's Sign Guidelines, 
as revised by Port from time to time, and-building permit requirements, and Licensee shall obtain 
all Regulatory Approvals required by such Laws. Licensee, at its sole cost and expense, shall 
remove all signs placed by it on the License Area at the expiration or earlier termination of this
License. -

. . 
24. . MISCELLANEOUS PROVISIONS. 

24.1. California Law. This License is governed by, and shall be construed and 
interpreted in accordance with, the Laws of the State of California and City's Charter. Port and 
Licensee hereby irrevocably consent to the jurisdiction of and proper venue in the Superior Court 
for the City and County of San Francisco. 

- 24.2. · Entire Agreement. This License contains all of the representations and the entire
agreement between the parties with respect to the subject matter of this- License. Any prior · 
correspondence, memoranda, agreements, warranties, or representations, whether written or oral, 
relating to such subject matter are· superseded in total by this License. No prior drafts of this -
License or �hanges from those drafts to the executed version of this License shall be introduced 
as evidence in any litigation or other dispute resolution proceeding by any party or other person, 
and no court or other body should consider those drafts in interpreting this License. 

24.3. Amendme11ts. No amendment of this License or any ·part thereof shall be valid 
unless it is in· writing and signed by all of the parties hereto. 

24.4.- Severability. If any provision of this License or the application thereof to any 
person, entity or circumstance shall, to any extent, be invalid or unenforceable, the remainder of 
this License, or the application of such provision to persons, entities or circumstances other than 
those as to which is invalid or unenforceable, shall not be affected thereby, and each other 
provision of this License shall·be valid and be enforceable to the fullest extent permitted by law. 
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24.5. Interpretation of License. 

(a) · References in this License to Licensee's acts.or omissions will mean acts
or.omissions by Licensee and its Agents and Invitees unless the context requires or specific;:illy 
stated otherwise. 

(b) Whenever an exhibit or schedule is referenced," it means an attachment to ·
this License unless otherwise specifically identified.· All exhibits and schedules are incorporated 
in this License by reference." 

. 
. 

(c) Whenev�r a section, article or paragraph is refere·nced, it refers to this
License unless·otherwise specifically provided. The captions preceding the articles and sections 
of this License and in the table of contents have been in_serted for convenience of reference only 
and must be disregarded in the construction and interpretation of this License. Wherever 
reference is made to any provision, term, or matter ."in this License," "herein" or "hereot,' or 
words of similar import, the reference will be deemed to refer to any reasonably rel"ated 
provisions of this License in the context of the reference, unless the reference refers solely to a 
specific numbered or lettered article, section, subdivision, or paragraph of this License. 

(d) . References to all Laws, including specific statutes, relating to the rights
and obligations of either party m·ean the Laws "in effect on the effective date of this License and 
as they are amended,.replaced, supplemented, clarified, corrected, or superseded at any time
during the Term or while any obligations under this License are outstanding, whether or not 
foreseen or contemplated by the parties. References to specific code sections mean San 
Francisco ordinances unless otherwise specified. 

(e) The terms "include," "included," "including" and "such as" or words of
similar import when following any general term, statement, or matter·may not be construed to 
limit the term, statement, or matter to the specific items or matters, whether or not language of 
non-limitation is used, but will be deemed to refer to all other items or matters that could 
reasonably fall within the broadest possible scope of the term, statement, or matter, and will be 
deemed to be followed by the phrase "without limitation" or ''but not limited to." 

(t) This License has been negotiated at arm's length between persons
sophisticated and knowledgeable in the matters addressed. In addition, each party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to 
consult with counsel. Accordingly, the provisions of this License must be construed as a whole 
according to their common meaning in order to achieve the intents and purposes of the parties, 
without any presumption (including a presumption under"California Civil Code§ 1654) against 
the party responsible for drafting any part of this License . 

. (g) The party on which any obligation is imposed in this-License will be 
solely responsible for paying all costs and expenses incurred in performing the obligation, unless 
th� provision imposing the obligation specifically provides otherwise. 

(h) Whenever required by the context, the singular includes the plural and
vice versa, the masculine gender includes the feminine or neuter genders and vice versa, and 
defined terms encompass all correlating forms of the terms (e.g., the definition of "waive" 
applies to "waiver," "waivers," "waived," waiving," etc.). 

· (i) References to days mean calendar days unless otherwise specified, 
provided that if the last day on which a p�rty must give notice, respond to a notice, or take any 
other action under this License occurs on-a day that is not a business day, the date by which the 
act must be performed will be extended to the next busiriess day. 

24.6. Successors.- The ter.ms, covenants, agreements and.conditions set forth in this
License shall bind and inure to the benefit of Port and Licensee and, except as otherwise 
provided herein, their personal representatives and successors and assigns. 
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24.7.. Real Estate Br"ker's Fees. Port will not pay, nor will Port be liable or 
responsible for, any finder's or broker's fee in connection with this License. Licensee agrees to 
Indemnify Port from any Claims, including attorneys' fees, incurred by Port in connection with 
any su·ch Claim or Claims of any person(s), finder(s), or broker(s) to a commission in connection 
with this License. 

24.8. Counterparts. For convenience, the signatures of the parties to this License may 
be executed and acknowledged on separate pages which, when attached to this License, shall 
constitute as one complete License. This License may be executed in any number of · 
counterparts each of which shall be deemed to be an original and all of which shall constitute one 
and the ·same License. 

24.9. Authority. If Licens�e signs as a corporation or a partnership, each of the persons 
executing this License on behalf of Licensee does hereby covenant and warrant that Licensee is a _  
duly authorized and existing entity, that Licensee has and is qualified to do business in · 
California, that Licensee has full right and authority to enter into this License,- and that each and 
all of the persons signing on behalf of Licensee are authorized to do so. Upon Port's request, 
Licensee shall provide Port with evidence reasonably satisfactory to Port confirming the 
foregoing representations and warranties. · · 

24.10. No lmplied·Waiver. No failure by Port to insist upon the strict performance of 
any obligation of Licensee under this License or to exercise any right, power or remedy arising 
out of a breach thereof, irrespective of the ·1ength of time for which such failure continues, and 110 · 
acceptance of full or partial Fees during the continua1Jce of any such breach shall constitute a 
waiver of such breach or of Port's rights to demand strict compliance with.such term, covenant or· 
condition. · Port's consent t_o or approval of any act by Licensee requiring Port's consent or , 
approval shall not be deemed to waive or render unnecessary Port's consent to or approval of any 
subsequent act by Licensee. Any waiver by Port of any default must be in writing and shall not 
be a waiver of any other- d�fault (including any future default) concerning the same or any other 
provision of this License. 

24.11. Time is of Essence. Time is of the essence with respect to all provisions of this 
License in which a definite time for performance is specified. 

24.12. Cumulative Remedies. All rights and remedies of either party hereto set forth in 
this License shall be cumulative� except as may otherwise be provided herein .. 

24.13. Survival of Indemnities .. Termination or expiration of this License shall not 
aff�ct the right of either party to enforce any and all indemnities and representations and 
warranties given or made to the other party under this License, the ability to collect any.sums 
due, nor shall it affect any provision of this License that expressly states it shall survive 
termination or expiration hereof. · · 

24:14. Relatio11ship oftl1e Parties. Port is not, and none of the provisions in this 
License shall be deemed to render Port, a partner in Licensee's business, or joint venturer or 
member in any joint enterprise with Licensee. Neither party shall act as the · agent of the other 
party in a�y respect hereunder. This License is not intended·.nor shall it be construed to create 
any third party beneficiary rights in any third party, unless otherwise expressly provided. 

24.15. No Recording. Licensee shall not record this License or any memorandum hereof 
in the Official Records of the City and County of San Francisco. · 

. 
. 

. 

24.16. Additional Written Agreement Required. Licensee expressly agrees and 
acknowledges that no· officer, director, or employee of Port or City is authorized to offer or 
promise, nor is Port or the City required to honor, any offered· or promised rent <;redit,
concession, abatement, or any other form of monetary consideration (individually and 
collectively, "Concession") without a written agreement executed_ by the Executive Director of 
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Port or his or her designee authorizing such Concession and, if applicable, certification of the 
Concession from the City's Controller. 
25. DEFINITIONS.

For purposes of this License, the following terms have the meanings ascribed to them in
this Section or elsewhere in this License as indicated: 

"Agents" when used with reference to either par:ty to this License or any other person, 
means the officers, directors, employees, agents, and contractors of the.party or other person, and 
their respective heirs, legal representatives, successors, and assigns. 

"Basic License Information" refers to the summary of basic license:information attach'ed to 
this License. · 

"CMD" means the Co_�1tract Monit�ring Division of the City's General Servi�es Agency. 
"Cal-OSHA" means the Division of Occupational Safety and Health of the California 

Depart_ment of Industrial Relations. 
"City" is defined in Section 1. 

· "Claim"_means all liabi_lities, injuries, losses, costs, claims, demands, rights, causes of . ·
action, judgments, settlements, damages, liens, fines, penalties and expenses, including without 
limitation, direct and vicarious liability of any kind for money damages, compensation, penalties, 
liens, fines, interest, attorneys' fees, costs, equitable relief, mandamus relief, specific
performance, or any other relief. · · · 

"Commencement Date"_ _means.the date specified in the Basic License Information. 
"Cure Period" means the period of time described in the Basic License Information .. 

· "ODA" means that certain Disposition and Development Agreement by and between Port
and FC Pier 70, LLC, dated as of ___ , 2018. 

"Dev�lopa:nent Agreement" means that certain Development Agreement by and between the 
City and FC Pier 70, LLC, dated 

hereto: 

"Encroachment.Area" is defined in Section 2.2 .. 
"Encroachment Area Charge" is defined in Section 2.2: 
"Environmental· Laws" is defined in Section 21.6 of Schedule 1 attached hereto. 
"Environmental Regulatory Action" is defined in Section 21.6 of Schedule 1 attached 

"Environmental Regulatory Agency" is defined in Section 21.6 of Schedule 1 attached
hereto. · 

. . 

"Environmental Regulatory Approval" is defined in Section 21.6 of Schedule 1 attached 
hereto. 

"Exacerbate" or "Exacerba!ing" is defined in Section 21.6 of Schedule 1 attached hereto. 
"Expiration Date" means the date specified in the Basic License Information. 

. . 

"Fees" means a-II sums payable by Licensee under this License, including without 
. limitation, any Late Charge and any interest assessed pursuant to Section 4. 

"Handle" or "Handling" is defined in Section 21.6 of Schedule 1 attached hereto .. 
"Hazardous Material" is defined in Section 21.6 of Schedule 1 attached hereto .. 
"Hazardous Material Claim" -is defined in Section 21.6 of Schedule 1 attached hereto. 
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"Hazardous Material Condition" is defined in Section 21 ,6 of Schedule I attached hereto. 
"Indemnified Parties" the City, including, but not limited to, all of its boards, 

commissions, departmer:its, agencies and other subdivisions, including, without limitation, Port, 
the City, including its Port, and all of their respective heirs, legal representatives, successors and 
assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means to indemnify, protect, defend, and hold harmless forever. 
"l�demnification" and "Indemnity" have correlating meanings. 

"Interest Rate" means ten percent ( 10%) per year or, if a higher rate is legally permissible, 
the highest rate an individual is permitted to charge under Law.· 

"Investigate" or "Investigation" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Invitees" means Licensee's clients, customers, invitees, patrons, guests, members, 
licensees, permittees, concessionaires, assignees, Sublicensees, and any other person whose 
rights arise through them. . · . -- . 

"Late Charge" means a fee equivalent to fifty dollars ($50.00). 

!'Law" means any present or future law, statute, ordinance, code, resolution, rule, 
regulation, judicial decision, requirement, proclamation, order, decree, policy (including the 
Waterfront Land Use Plan), and Regulatory Approval of any Regulatory Agency with 
jurisdiction over any port.ion of.the License Area, including Regulatory Approvals issued to Port
which �equire Licensee's compliance, and any and all recorded and legally valid covenants, . 
conditions, and restrictions affecting any portion of the License Area, whether in effect when this 
License is executed or at any later time and whether or not within the present contemplation of 
the parties. 

"License" is defined in Section I. 

"License Area" means the area described in the Basic License Information. 

"License Fee" means the monthly usage charge for the License Area described in the Basic 
License Information. 

hereto. 

"New Hazardous M!lterial" is defined in Section 21.6 of Schedule I attached hereto. 

"Notice to Cease Prohibited Use" is defined in Section 7. 

"Notice to Vacate" is defined in Section 2.2. 

"OSHA" means the United States O_ccupational ·Safety and Health Administration. 

"Permitted Activity" is means the activity described in the Basic License Information. 

"Pier 70 Risk Management Plan" is defined in Section 21.6 of Schedule 1 attached hereto. 

"Pre-Existing Hazardous Material" is defined in Section 21.6 of Schedule 1 attached 

"Vertical Project" means that certain development project undertaken by Licensee as more 
particularly described in the VDDA. 

"Port" is defined in Section I. 

"prevailing party" is defined in Section 19.1: 

"Prohibited Use" is defined in Section 7. · 
"Regulatory Agency" means

.
the municipal, county, regional, state, or federal government 

and their bureaus, agencies, departments, ·divisions, courts, commissions, boards, officers, or
other otlicials, including the Bay Conservation and Development Commission, any 
Environmental Regulatory Agency, the City and County of San Francisco (in it� regulatory 
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capacity}, Port (in •its regulatory capacity), Port's Chief Harbor Engineer, the Dredged Material 
Management Office, the State Lands Commission, the Army Corps of Engineers, the United 
States Department of Labor, the United States Department of Transpqrtation, or any other· 
governmental agency now or later havingjurisdiction over Port property. 

"Regulatory Approval" means any authorization, approval, license, registration,-or permit 
required or issued by any Regulatory Agency. 

"Release" is defined in Section 21.6 of Schedule 1 attacheq hereto. 

-"Remediate" or "Remediation" is defined in Section 21.6 of Schedule I attached hereto. 

"State Lands Indemnified Parties'' is defined in Section 21.6 of Schedule 1 attached hereto. 
. . 

"SW PPP" is define� in Section 15. I. 

"Term" is defined in Section 3 .. 

"VDDA" means the Vertical Disposition and Development Agreement dated as of 
--,-----=-_____,=--_, 20[xx] between the City and County of San Francisco operating by and through 
the San Francisco-Port Commission and [Vertical Developer]. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, Port and Licensee have executed this License as of the last date 
set forth below 

Licensee: [INSERT VERTICAL DEVELOPER], a 

By:------------------
Name: 

-----------------

Ti tie: 
-----------------

.Date signed: 
------------,------

By: 
Nam

_
e

_
: 
________________ _ 

Title: 
----------'----,------

Date signed: 
---------------

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

By·:· -----=--=-=-..--....,..-,,-,--..------------
Michael J. Martin, 
Deputy Director, Real Estate and Development 

Date signed: ______________ _ 

Approved as to Form: DENNIS J. HERRERA, City Attorney· 

By:-=---=e--------------
Deputy City Attorney 

License Prepared by [INSERT NAME] , Commercial Property Manager ______ (initial) 
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· PERMITTED ACTIVITY
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SCHEDULE 1 

PROVISIONS FOR INDEMNITY, INSURANCE AND HAZARDOUS MATERIALS 

19.. INDEMNIFICATION.OF PORT. 
19.1. General Indemnification a/the Indemnified Parties. Subject to Section 19.4, 

(Exclusions from Indemnifications, Waivers and Releases). Licensee agrees to and will 
Indemnify the Indemnified Parties from and against any and all Losses imposed upon or · 
incurred by or asserted against any such Indemnified Parties in connection with the occurrence 
or existence of any of the following: 

(a) ·. any accident, injury to or death of Persons, or loss or destruction of or damage ·
to property occurring in, on, under, around, or about the License Area or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, L,mder, or about the License 
Area, or any acts or omissions of Licensee, its Agents, sub-licensees, or Invitees, or their 
respective Agents and Invitees; 

. . 

(b)· any use, non-use, possession, occupation, operation, maintenance,
management, or condition of the License Area or any part thereof by Licensee, its Agents, sub
!icensees, or lnvi_tees, or their respective Agents and Invitees; 

(c). any latent, design, construction or structural defect relating to the Vertical 
Project, any other Subsequent Construction, or any otber matters relating to .the condition of 
the License Area caused directly or indirectly by Licensee or any of its Agents, Invitees, or sub
licensees; 

(d) any failure on the part of Licensee or its Agents, Invitees, or sub-licensees, as
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease 
or with applicable Laws; 

(e) performance of any labor or services or the furnishing of any materials or other
· property in respect of the License Area or any part thereof by Licensee or any of its Agents or
sub-licensees; .

(f) any acts, omissions, or negligence of Licensee, its Agents, Invitees, or sub-
licensees; and · · 

(g) any civil rights actions· or o�her legal actions or suits initiated by any user or
. occupant of the License Area to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification . 

. (a) In addition to its obligations under Section 19.1 (General Indemnification of the 
Indemnified Parties) and subject to Section 19.4 (Exclusions from Indemnifications, Waivers and 
Releases), Licensee, for itself and on behalf of its sub-licensees, Agents, or any o"f their 
respective Agents (indiviqually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(i) any Hazardous Material Condition existing or occurring during the Term;
(ii) any Handling or Release of Hazardous Materials in, on, under, around or about

the License Area during the Term; · 

(iii) any Exacerbation of any Hazardous Material Condition in, on, under, around or
about the License Area during the Term; or 
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(iv) failure by Licensee or any Related Third Party to comply with the Pier 70 Risk
Management Plan, or failure by their respective Invitees to comply with the Pier 70 Risk 
Management Plan within the License Area during the Term; or 

(v) claims by Licensee or any Related Third Party for exposure during the Term from
and after the Comn;iencement Date to Pre-Existing Hazardous.Materials or New Hazardous 
Materials in, on, under, around, or about the 28-Acre Site. 

(b) Losses under Section 19.2(a) includes: (i) actual costs incurred in -connection with
any Investigation or Remediation requested by Port or required by any Environmental · 
Regulatory Agency and to restore the affected area to its-condition before the Release; (ii) 
actual damages for diminution in the value of the License Area or the Facility; (iii) actual 
damages for the loss or restriction on use of rentable or usable space or of any amenity of the 
License Area; (iv) actual d;:images arising from any adverse impact on marketing the space; (v) 
sums actually paid in settlement of Claims, Hazardous-Materials Claims, Environmental 
Regulatory Actions, including fines and penalties; (vi) actual natural resource damages; and (vii) 
Attorneys' Fees a�d Costs, consultant fees, expert fees, court costs, and all other actual 
litigation, administrative or other judicial or quasi-judicial proceeding expenses. If Port actually 
incurs any damage and/or pays any costs within the scope of this section, Licensee must 
reimburse Port for Port's costs, plus interest at the Interest Rate from the date of demand until 
paid, within five (5) busine_ss days after receipt of Port's payment demand and reasonable · 
supporting_ evidence of the cost or damage actually incurred. 

(c) -Licensee understands and agrees that its liability to the lnd�mnified Parties and
the State Lands Indemnified Parties under this Section 19.2, subject to Section 19.4 (Exclusions 
from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

_ (i) discovery of any such Hazardous Materials (other than Pre-Existing Hazardous 
Materials) ir:i, on, un_der,_ around, or"about the License Area; · · 

_ - _ (ii) th� Handling or Release of Hazardous Materials in, on, under, around or about 
the License Area; _ · 

(iii) · · the Exacerbation of any Hazardous Material Condition; or
(iv) the institution of any Hazardous Materials Claim with respect to such Hazardous

Materials, and not upon the realization .of Io·ss or damage. 
- . 

. 
. 

. 19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4 (Exclusions from Indemnifications; Waivers and Releases), Licensee's -
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed.or sought to be imposed on the Indemnified Parties. Licensee specifically 
acknowleqges that it ha·s an immediate and independent obligation to defend the Indemnified 
Parties from any Loss that actually or potentially falls within the Indemnification obligations of 
Licensee, even if such allegations are or may be groundle_ss, false, or fraudulent, which arises at 
the time such claim is tendered to Licensee and continu·es at all times thereafter until finally 
resolved. Licensee's Indemnification obligations under this Lease are in addition to, and in no 
way will be construed to limit or replace, any other obligations or liabilities which Licensee may 
have to Port in this Lease, at common law or otherwise. All Losses incurred by the Indemnified 
Parties subject to Indemnification by Licensee constitute Additional Rent owing from Licensee 
to Port hereunder and are due and payable from time to time immediately upon Port's request, 
as incurred. 

19.4. Exclusions from Indemnifications; Waivers and Releases. 

(a) - Nothing in this Article 19 (Indemnification of Port) relieves the Indemnified
Parties or the State Lands Indemnified Parties from-liability, nor will the Indemnities set forth in
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials 
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. 

lndemnificatfon},), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct of the
Indemnified Parties, or 

.

. 

(ii) from third parties' clafms for exposure to Hazardous Materials in, on or under
any portion of the License Area prior to the earlier of the (1) commencement of the License, if . 
any, executed under the DDA for access to such portion of the License Area prior to the 
effective date of this Lease where Licensee has exclusive control of the License Area; or (2) 
effective date of this Lease with respect to such portion of the License Area; or 

(iii) without limiting Licensee's Indemnification obligations under Sections 19.2(a)(ii),
19.2(a)(iv), or 19.2(a)(v), and to the extent the applicable Loss was not caused by the failure of 
Licensee or a'Related Third Party to comply with the Pier 70 Risk Management Plan, or the 
failure of their respective Invitees to comply with the Pier 70 Risk Management Plan while on 
the License Area, claims from third parties (who are not Related Third Parties) arising from 
exposure to Pre-Existing Hazardous Materials on, about or under the Horizontal Improvement 
Parcels after the Acceptance Date for such parcel (or exposure after the Acceptance Date to a· 
New-Hazardous Material discovered after the Acceptance Date, the presence of which is limite_d 
to the Horizontal Improvement Parcel and is not also present in, oh or around the License 
Area); provided, however, the foregoing limitation on Licensee's Indemnification oblig�tions 
does not extend to claims arising from the Handling, Release or Exacerbation of Pre-Existing 
Hazardous Materials by the acts or omissions of Licensee or any of its-Rel_ated Third Parties. 

, (b) If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under Sedion 19.2 (Haza�dous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an.insured party or a potential claimant, 
then Port will reasonably cooperate With Licensee in asserting a claim or claims under such 
insurance policy but_ without waiving any of its �ights· under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Licensee, the Indemnification from Licensee under Section 19.2 (Hazardous Materials 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has asserted and diligently pursued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Licensee pays any self-insured 
retention· amount required under the policy, and (ii) nothing in this sentence requires any 
Indemnified Party or State Lands Indemnified Party to pursue a claim for insurance through. 
litigation prjor to seeking indemnification from Licensee. 

19.5. "Survival. Licensee's ll'!demnification obligations under _this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease (or, the partial termination of this Lease with respect to any portion of 
_ the License Area releas�d in accordance with Section 1.l(b) Adjustment of License Area for 

- Development)).

19.6. Defense. Licensee will, at its option but subject to reasonable approval by Port, 
be entitled to control the defense, compromise or settlement of any such matter through 
counsel of Licensee's choice; provided, that in all cases Port will be entitled to participate in 
such defense, compromise or settlement at its own expense. · If Licensee fails, however, in . 
Port's reasonable judgment, within a reaso·nable time following · notice from Port alleging such 
failure, to take reasonable.and appropriate action to defend, compromise or settle such suit or 
claim, Port will have the right promptly to use the City Attorney or hire outside counsel, at 
Licensee's sole cost, to carry out such defense, compromise or settlement which expense is due 

. and payable to the Port within fifteen (15} days after receipt by Licensee of a detailed invoice 
. for such expense. · 
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19.7. Waiver. As a material part of the consideration of this Lease, Licensee hereby 
assumes the risk of, and waives, discharges, and releases a·ny and all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 
opportunities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, (vi) 
explosion, fire, steam, oil, electricity, water, gas, rain, pollution, or contamination, (vii) Building 
defects, (viii) inability to use all or any portion of the Licens� Area due to sea level rise or 
flooding or seismic events, (ix) arising from the interference with the comfortable enjoyment of 
life or prope,rty arising o�t of the e�istence of the Pier 70 Shipyard, and (x) any other acts, 
_omissions or causes arising at any time an� from any cause, in, on, under, or .about the License 
Area or the 28-Acre Site, including all claims arising from the joint, concurrent, active or passive 
negligence of any of Indemnified Parties. The foregoing waiver, discharge and release does not 
include Losses arising from the Indemnified Parties' willful misconduct or gross_ negligence. 

Licensee expressly acknowledges and agrees that the amount payable by Licensee 
hereunder does not take into account any potential liability of the Indemnified Parties or State 
Lands Indemnified Parties for any consequential, incidental or punitive damages. Port would 
not be'willing to enter into this Lease in the absence of a complete waiver of liability for . 

. consequential, incidental or punitive damages due to the acts or omissions of the Indemnified 
Parties or State Lands Indemnified Parties, arid Licensee expressly assumes the risk with respect 
thereto. :Accordingly, without limiting any Indemnification obligations of Licensee or oth_er 
waivers or releases contained in this Lea�e and as a material part of the consideration of this 
Lease, Licensee fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, 
rights, and causes of action against the Indemnified Parties or State Lands Indemnified Parties 
for consequential, incidental and punitive damages (including, without limitation, lost profits) 
and covenants not to sue, or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or State Lands Indemnified Parties arising o·ut of this Lease or 
the uses authorized hereunder, including, any interference with uses conducted by Licensee 
pursuant to this Lease regardless of the cause, and whether or not-due to the negligence of the 
Indemnified Parties. · 

Licensee unders·tands and expressly accepts and assumes the risk that any facts 
concerning the claims released in th.is.Lease might be found later to be other than or different 
from the· facts now believed to be true, and agrees that the. waivers and releases in this Lease 
will remain effective. Therefore, with respect to the claims released in this Lease, Licensee 
waives any rights or benefits provided by California Civil Code Section 1542, which reads as 
follows: 

A GEl'JERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT 
KN

.
OW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, 

WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY.AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR. BY PLACING ITS-INITIALS BELOW, TENANT SPECIFICALLY 
ACKNOWLEDGES-AND CONFIRMS THE VAUDITY OF THE WAIVERS AND RELEASES MADE ABOVE 
AND THE FACT THAT TENANT WAS REPRESENTED BY COUNSEL WHO EXPLAINED THE 
CONSEQUENCES OF THE WAIVERS AND RELEASES AT THE TIME THIS LEASE WAS MADE, OR 
THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH COUNSEL,. BUT DECLINED TO DO SO. 

Licensee's Initials:-
-----

Licensee acknowledges that the waivers and releases contained herein include all 
known and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. · Licensee realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
n·evertheless intends to waive the benefit of Civil Code Section. 1542, or any statute or other 
similar law n_ow or later in effect. 
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20. INSURANCE.

20.1.. Required Insurance Coverage. In addition to the Additional Insurance
Requirem�nts to be provided by Licensee, Licensee, a·t its sole cost and expense, shall maintain,
or cause to be maintained, throughout the Term, the following insurance: 

. (a) General Liability Insurance. Comprehensive or commercial general liability 
insurance, with limits not less than Twenty Million Dollars ($20,000,000.00) each occurrence 
combined single limit for bodily injury and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage, · 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion; c·ollapse and 
underground (XCU) coverage during any period in_which Licensee is conducting any activity on 
or Subsequent Construction or Improvement to the License Area with risk of explosion, 
collapse, or underground hazards. This policy must also cover non-owned and for-hire vehicles 
and all moQile equipment or unlicensed vehicles, such as forklifts. 

(b) Automobile Liability Insurance. Com·prehensive or business automobile liability
insurance with limits not less than Five Million Dollars ($5,000,000.00) each occurrence 

·combined single limit for bodily injury and property damage, including coverages for owned
and hired vehicles and for employer's non-ownership liability, which insurance shall be required
if any automobiles or any other motor vehicles are operated in connection with Licensee's
activity on the License Area or the Permitted Use. If parking is a Permitted Use u_nder this
Lease, Licensee must obtain, maintain, and provide to· Port upon request evid�nce of personal
automobile liability insurance for persons parking vehicles at the License Area on a regular
basis, including without limitation Licensee's Agents and Invitees. · 

(t;:) Worker's Compensation; Employer's Liability; Jones Act; U.S; Longshore arid
Harborworker's "Act Insurance. Worker's Compensation in statutory amounts, with Employer's
Liability limit not less than One Million Dollars ($1,000,000.00) for each accident, injury, or
illness. In the event Licensee is self-insured for the insurance required pur:suant to.this Section
20.l(c), it shall furnish to Port a current Certificate of Permission to Self-Insure signed by the
Department of Industrial Relations, Administration of Self-Insurance, Sacramento, California. In
addition, Licensee will be required to maintain insurance for claims under the Jones Act or U.S.
Longshore and Harborworker's Act, respectively as applicable with Employer's Liability limit not
less than Five Million Dollars ($5,000,000.00) for each accident, injury or illness, on employees
eligible for each. · 

. 
. 

(d) Personal Property Insurance. Licensee, at its sole cost and expense, shall
procure and maintain on all of its personal property and Subsequent Constructi"on, in, on, or 
about the License Area, property insurance on an all risk form, excluding earthquake and flood, 
to the extent_ of full replacement value. The proceeds from any such policy shall be used by 
Licensee for _the replacement of Li�ensee's personal property or contractors' equipment as 
applicable. 

(e) F·lood Insurance .

. (i) During construction of the improvements, for any parcel located within a flood . 
zone on the City's flood maps, flood insurance will be in an amount equal to the maximum 
amount of full replacement cost of the improvements with a deductible not to exceed ten 
percent (10%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii) During construction of the improvements, for any parcel not located within a
flood zone on the City's flood maps, flood insurance will be in an amount to the extent available 
at commercially reasonable rates from recognized insurance carriers or through the NFIP equal 
to the maximum amount of full replacement cost of the improvements with a deductible not to 
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exceed ten percent (10%) except that a greater deductible will be permitted to the extent t�at 
flood coverage is not available from recognized carriers or through the NFIP at commercially
reasonable rates · · 

(f) Pollution Legal Liability. Licensee, at its sole cost and expense, will procure
Pollution Legal Liability insurance with limits of not less than Five Million Dollars 
($5,000,000.00) per claim, for-a period of not less than five (5) years, and a subsequent policy 
for an additional- five (5) year�, for a total term of ten (10) years. Each of the State _Lands 
Indemnified Parties will be named as additional insureds under the terms of any such policy. If 
Licensee procures any such policy for a period that is longer than ten (10) years, Licensee will 
ensure that each of THE CITY. AND COUNlY OF SAN FRANCISCO, THE PORT OF SAN FRANCISCO 
AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND THE STATE LANDS 
INDEMNIFIED PARTIES are named as additional insureds for such longer period of time. 

(g) · Construction Activities. Insurance required in connection with construction of
Vertical Project is as set forth below: 

(i) .Contractor Requirements. Licensee must require its contractors and
subcontractors to maintain the following coverages: 

(1) Commercial general liability insurance with limits of not less than $5 million each
. occurrence on a policy form that is at least as broad as Insurance Services Office (ISO) 
Commercial General Liability cove(age (occurrence Form CG 00 01); 

(2) Comprehensive automobile_ liability insurance with a policy limit of not less-than
$5 million each occurrence on a policy form that is at least as broad as ISO Form Number.CA· 
0001 covering automo_bile lia�ility, Code 1 (any auto); 

(3) Worker's compensation insurance with.statutory limits and employer's liability
insurance with li_mits of n�t less than $1 million each accident, injury, or illness; 

(4) · Watercraft liability insurance (if operating watercraft) protection and indemnity
insurance with limits not less than $1 million each occurrence, or with Port approval, lesser 
limits and deduc;tible as are rea�rny available in the insurance market at a commercially 
reasonable cost, wreck removal, and damages "In Rem" (the vessel);-and 

(5) Marine general liabiljty (MGL) (if operating watercraft) with limits not less than.
$10 million each occurrence and aggregate basis; 

(6) Vessel pollution liability insurance (if operating watercraft with engines or fuel
usage) with limits no� less than $5 million p�r occurrence and $5 million in the aggregate with a 
deductible not to exceed $50,000 with Port approval, lesser limits and deductibl� as are.readily 
available in the insurance market at a commercially reasonable cost; insurance should cover 
liability imposed under laws for any loss, damage, cost, liability or expense arising out of the 
sudden, accidental, and unintentional discharge, spillage, leakage, emission, or release of any
substance of ·a_ny kind into or on the navigable waters of the United States or the adjoining
shorelines. · 

(7) Contractor's pollution liability insurance with limits of not less than Five Million
Dollars ($5,000,000.00) per claim. 

. . (ii) Builder's Risk Requirements. In addition, Licensee or General Contractor must 
carry "Builder's All Risk" insurance on a "Special Form" ("All Risk") Builder's Ri�� meeting the 
following requirements. 

(1) The amount of coverage must be equal to the full replacement cost of any
existing structures affected by the work and full replacement cost of all new �onstruction, 
including all materials and equipment intended to betome part of the permanent structures. 
The policy must provide coverage for "soft costs," such as design and engineering fees, code 
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updates, permits, bonds, insurance, and inspection costs caused by an insured peril. The 
Builder's Risk insurance may have a deductible clause not �o exceed $100,000. 

· (2) The Builder's Risk policy must identify the City and County of San Francisco and 
the San Francisco Port Commission as loss payees, subordinate to any lender requirements. 

(3) The Builder's Risk policy must include· the following coverages: (A) all damages of
loss to the work and to appurtenances, to materials and equipment to be incorporated into the 
project while the same are in transit, stored on or off the site, to construction plant and 
temporary structures; (B) the costs-of debris removal, including demolition as may be made 
reasonably necessary by covered perils, resulting damage, and any applicable law; and (C) start 
up and testing and machinery breakdown including electrical arcing. 

(iii) Professional Services Requirements. Licensee must require all providers of
engineering and geotechnical professional services under contract with Licensee to provide 
professional liability coverage with limits not less than Five Million Dollars ($5,000,000.00) each 
claim. With respect to all other professional services provided to Licensee for the Vertical 
Project, Licensee must require all providers of such professional services under contract with 
Licensee to provide professional liability coverage with limits not less than Two Million Dollars 
($2,000,000.00) each claim. Such insurance will provide coverage during the period when such 
·p_rofessional services are performed and for a period of 3 years after issuance of a Certificate of"
Occupancy for the Vertical Project. This requirement may be met by the use of an extended.

- reporting period. Notwit�standing anything to the contrary, the coverage required in this
clause (iii) may be provided with a lower limit for subcontractors that are local busin�ss
enterprises (LBEs) or are performing work under subcontracts of $100,000 or less pnly.
Licensee shall have the right to request a waiver of the requirements of this clause (iii) by
delivering written request to Port, and ·Port shall respond within a reasonable period of time to
any such request; provided, with respect to waiver requests for LBEs and subcontracts only, so
long as the waiver request was sent by electronic mail, addressed to one or more line staff
responsible for administration of this License stating in the subject line "Immediate Action
Required to Avoid Deemed Consent" or words to the same effect, Port will be deemed to have
approved such waiver if Port does not respond to the waiver request within five (S) business
days.

(h) .Other Coverage. Such other insurance or different coverage amounts may
change from time to time as require� by the City's Risk Manager, if in the reasonabie
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to
-carry such insurance and/or in the requested insurance limits for the subject activities taking
into consideration the risks associated with such uses of the License Area, so long as any
insurance required is available from recognized carriers at commercially reasonable rates. If
Licensee determines that such other insurance or coverage amount should not be required
because it is not available from recognized carries at commercially reasonable rates, then
Licensee will provide to Port evidence supporting Licensee's determination of commerc_ial
unreasonableness as to the applicable coverage. Such evidence tnay include quotes,
declinations, and notices of cancellation or non-renewal from leading insurance companies for

. the required coverage, percentage of overall operating expenses attributable thereto, and then 
current industry practice for· comparable mixed-use/retail/office projects in San Francisco. 

. . 

. (i) Substitution. Notwithstanding the foregoing, Licensee shall have the right, upon 
the prior approval of Port, not to be unreasonably withheld, to substitute any of the insurance 
coverage required in this Article 20 (Insurance) with insurance coverage maintained by one or 
more of Licensee's Agents, Invitees or transferees as long as the insurance policies, certificates 
and endorsement_s for such insurance cov�rage comply in all respects with the requirements of
_.this Article 20 as determined by Port.
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20.2. General Requirements. 

(a) . Insurance provided for pursuant to this Section:

(i) Shall be carried under a valid and enforceable policy or policies issued by
insurers of recognized responsibility that are rated Best A-:VIII or better by the latest _edition 
of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to sell such 
insurance within the State of California; 

(ii) As to prope"rty insurance required hereunder, s _uch insurance shall name the
Licensee as the first named insured. As to liability insurance Licensee shall ensure that Port and 
the City of San Francisco are n�med as additional insureds under all general liability, automobile 
liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any umbrella and/or 
excess liability insurance will include an endorse_ment through a blanket additional 
·endorsement or equivalent naming as additional insureds the following: ''THE CITY AND
COUNTY OF SAN FRANCISCO, THE PORT OF.SAN FRANCISCO AND THEIR OFFICERS, DIRECTORS,
EMPLOYEES AND AGENTS."

. . 

(iii) As to Commercial General Liability and automobile liability insurance, shall
provide _that it constitutes primary insurance with respect to claims insured by such policy, and, 

· except with respect to limits, that insurance applies separately to each insured against whom
claim is ma�e or suit is brought;

(iv) Will provide for waivers of any right of subrogation that the insurer of such party
may acquire against each party hereto with respect to any losses and damages that are of the 
type covered-under the policies required by Sections 20.l(a) (General Liability Insurance), 
20.l(b) (Automobile Liability Insurance), 20.l(c) (Worker's Compensation),, and 20.l(f)
(Pollution Legal Liability);

(v) -Will be subject to the reasonable approval of Port, which approval.shall not be
unreasonably withheld. 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. Licensee shall
furnish Port certificates with respect to the policies required under this _Section within thirty 
(30) days after the Commencement Date and, with respect to renewal policies, within thirty
(30) days after the policy ren�wal date of each such policy, and, within sixty (GO) days after .
Port's request, shall also provide Port with copies of each such policy, or shall otherwise make
such policy available to Port for its review. If at any time Licensee fails to maintain t _he
insurance required pursuant to Section 20.1, (Required Insurance Coverage), or fails to deliver
certificates as required pursuant to this Section, then, upon thirty (30) business days' written
notice to Licensee, Port may obtain and cause to be m�intained in effect such insurance by ·
taking out"policies with companies satisfactory to Port: Within thirty (30) busine_ss days . 
following demand, Licensee shall reimburse Port for all amounts so paid by Port, together with 
all costs and expenses in connection therewith and interest thereon at the Default Rate. 

· (c) Insurance of O�hers. To the extent Licensee requires liability insurance policies 
to be maintained by sub-licensees, contractors, subcontractors or others in connection with 
their use or occupancy of, or their activities on; the License Area, Licensee shall require ·that 
such policies be endorsed to include the "CITY AND COUNTY OF SAN FRANCISCO AND THE PORT 
OF SAN FRANCISCO AND THEIR OF°FICERS, AGENTS; EMPLOYEES AND REPRESENTATIVES'; as 
additional insureds un·der the terms of any such policy. Unless otherwise·specified in this 
agreement, Licensee will ensure that all contractors and sub-contractors performing work on 
the License Area and all operators and subtenants of any portion of the License Area carry 
adequate insurance coverages. 

(d) Excess Coverage. All requirements may be satisfied by any combination of
umbrella and excess liability policies (including blanket policies). 
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20.3. Release and Waiver. Each Party hereby waives all rights of recovery and causes 
of action, ·and releases each other Party from any liability, losses and damages occasioned to 
the property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.l(d) (Personal Property Insurance) to the extent that 
such loss is reimbursed by an insurer. 

21. HAZARDOUS MATERIALS.

- 21.1. Compliance with Environmental Laws. Licensee will comply and cause its Agents,
Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, operations 
plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, including, 
without limitation, any deed restrictions, regulatory agreements, deed notices,-soils · 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Vertical Project. Without limiting the generality of 
the foregoing, Licensee covenants and agrees that.it will n·ot, without the prior written consent 
of Port, which consent will not be unreasonably delayed or withheld, Handle, nor permit the 
Handling of Hazardous Materials on, under Qr about the License Area, except for (a) standard 
building materials .and equipment that do not contain asbestos or asbestos-containing 
materials, lead or polychlorinated biphenyl (PCBs), (b) �ny Hazardous Materials which do not 
require a permit or license from, or �hat need not be reported to, a governmental agency and. 
are used in compliance with all applicable Laws and any reasonable conditions or limitations 
required by �ort, (c) janitorial or office supplies or materials in such amounts as are custom�rily 
used for general office, residential or commercial purposes ·so long as such Handling is at _all 
times in compliance with all Environmental Laws, and (d) Pre-Existing Hazardous Materials t_hat 
are Handled for Remediation purposes under the juri�diction of an Environmental Regulatory 
Agency. · 

21.2. Licensee Responsibility. Licensee agrees to protect its Agents and Invitees in its 
operations on the License Area from hazards associated with Hazardous Materials by complying 
with all Environmental Laws and occu·pational health and safety Laws and also agrees, for itself 
and on behalf of its Agents and Invitees, that during its use and occupancy of the License Area: 

(a) Other ·than the Pre-Existing Hazardous _Materials, will not permit any Hazardous
Materials to be present in, on, under or about ·the License Area except as permitted under 
Section_ 21.1 (Compliance with Environmental Laws); 

(b) Will not cause or permit any Hazardous Material Condition; and

(c) Will comply with all Environmental Laws relating to the License Area and any
Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the License Area, and will not engage in or permit any 
activity at the License Area, or in the operation of any vehicles used in connection with the 
License Area in violation of any Environmental Laws; 

. 

. 

(d) Licensee will be the "Generator" of any waste, including hazardous waste ,
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the License Area; 

(e) Will comply with all provisions of the Pier·70 Risk Management Pl.an with respect
to the License Area, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually and 

· (f) Will comply, and will cause all of its sub-licensees that are subject to an 
operations plan,· to comply with the operations plan applicable to Licensee or such sub-licensee, 
if any. 
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21.�3. Licensee's Environmental Condition Notification Requirements. The following
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan, and (iii) Environmental Laws: 

(a) Li_censee must notify Port as soon as practicable, orally or by other means that
will transmit the earliest possible notice to Port staff, of and when Licensee learns or has reason 
to believe Hazardous Materials were Released or, except as allowed under Section 21.1 · 
(Compliance with Environmental Laws), Handled, in, on, under, or about the License Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use during the Term or. 
Licensee's occupancy of the License Area, whether or not the Release or Handling is in 
quantities that would be required under Environmental Laws to be reported to an . 
Environmental Regulatory Agency. In addition to Licensee's notice to Port by"oral or other 
means, Li�ensee must provide Port written notice of any such Release or Handling within 
twenty-four (24) hours following such Release or Handling. 

(b) Licensee must notify Port as soon as practicable, orally or by other means that
will transmit the earliest possible notice to Port staff of Licensee's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty-
four (�4) hours following Licensee's receipt of any of the following,_ of: 

· (i) Any notice of the Release or Han�:mng of Hazardous Materials, in, on, under, or 
about the License Area or the environment, or. from any vehicles Licensee, or its Agents and 
Invitees use during Licensee's occupancy of the License Area that Licensee or its Agents or 
Invitees provide to an Environmental Regulatory Agency; 

(ii) A,ny notice of a violation·, or a potential or alleged violation, of any
Environmental Law that Licensee or its Agents or. Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or threatened by
any Environmental Regulatory Agency against Licensee or its.Agents or Invitees and that relate·s 
to the Release or Handling of Hazardous Materials, in, on, under,.or about the License Area or 
the enviro·nment, or from any vehicles Licensee, or-its Agents and Invitees use during the Term 
or Licensee's occupancy of the License Area; 

(iv) Any Hazardous Materials Claim that is instituted or threatened by any third party
against Licensee or its Agents or Invitees ·and that relates to the Release or Handling of 
Hazardous Materials, in, on, under, or about the License Area or the environment, or from any 
vehicles Licensee, or its Agents and Invitees use in, on, under or about the License Area during 
the Term or Licensee's occupancy of the License Area; and 

(v) Other than any Environmental Regulatory_Approvals issued by the Department
of Public Health and the Hazardous Materials Unified Program Agency, any notice of the 
termination, expiration, or substantial amendment of any Environmental Regulatory Approval 
needed by Licensee or its Agents or Invitees for their operations at the License Area. 

(c) Licensee must notify Port of any meeting, whether conducted face-to-face or
telephonically, between Licensee and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the License Area or Licensee's or its Agents' or 
Invitees' operations at the License Area. Port will be entitled to participate in any such 
meetings at ·its sole election. 

(d) Licensee must notify P�rt of any Environmental Regulatory Agency's issuance of
an Environmental Regulatory Approval concerning"the License Area or Licensee's or its Agents' 
or Invitees' operations at the License Area. Licensee's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the_dates 

.of issuance and expiration of the Environmental Regulatory Approval. In addition, Licensee 
must provide Port with a list of any plan or pro�edure required to be prepared and/or filed with 
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any Environmental Regulatory Agency for operations on the license Area. licensee must 
provide Port with copies of any of the documents within the scope of this Section 21.3{d) upon 
Port's request. . 

{e) · licensee must provide Port with copies of all non-privileged communications 
with Environmental Regulatory Agencies, copies of investigation reports conducted by 
Environmental Regulatory Agencies, and all non-privileged communications with other persons 
regarding actual Hazardous Materials Claims arising from licensee's or its Agents' or Invitees' 
operations at the License Area. At licensee's request, in lieu of providing Port with copies of 
non-privileged communications with other persons that are not Environmental Regulatory · 
Agencies, licensee will (1) make available for Port's.review, such non-privileged 
communications at licensee's San Francisco office or at Port's office, and (2) reimburse Port for 
additional costs related to Port's review of such non-privileged communications at Licensee's 
San Francisco office {including but not limited to additional time related to travel to and from- . 
Licensee's office). 

{f) Port may from time to time request, and Licensee will be obligated to provide, 
available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with_ all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in accordance with Section 21.3 (Licensee's Environmental
Condition Notification Requirements) and subject to Section 21.4(d), Licensee must Rer:nediate, 

. at its sole cost and i_n compliance with all Environmental Laws and this License, any Hazardous 
Material Condition occurring during the Term or while Licensee or its Agents or Invitees 
otherwise occupy any part of the License Area; provided Licensee must take all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and ·will then provide such 
notice to Port in accordance with Section 21.3. Except as provided in the previous sentence, 
Licensee must obtain Port's appro·val, which approval will not be unreasonably withheld, 
conditioned or delayec;j, of a Remediation work plan whether or not such plan is required under 
Environmental Laws, then begin Remediation actions immediately following Port's approval of 
the work plan and continue diligently until Remediation is complete. . 

(b) In addition to its obligations under Section 21.4(a), before this License
terminates for any reason, Licensee must Re mediate, at its sole .cost and in compliance with all 
Environmental Laws and this License: {i) any Hazardous Material Condition caused. by Licensee's 
or its Agents' or Invitees' Handling of Hazardous Materials -during the Term; and (ii) any 
Hazardous Material Condition discovered during Licensee's occupancy· that is required to be 
Re mediated by any Regulatory Agency if Remediation would not have been. required but for 
licensee's use of the License Area, or due to Subsequent Construction or construction of the 
Vertical Project. · · · 

(c) In all situations relating to Hal'.ldling or Remediating Hazardous Materials,
Licensee must take actions that are reasonably necessary in Port's reasonable judgment to 
protect the value of the License ·Area, such as obtaining Environmental Regulatory Approvals 
related to Hazardous Materials and taking measures to remedy any deterioration in the 
condition or diminution of the value of any p_ortion of the License Area. 

(d) Unless Licensee or its Agents or Invitees Exacerbate the Hazardous Material
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 

. the License Area, licensee will not be obligated to Remediate any Hazardous Mate·rial Condition 
existing before the Commencement Date or the date of Licensee's first use of the License A�ea, 
whichever is earlie.r. 

21.5. Pesticide Prohibition. Licensee will comply with the provisions of Chapter 3 of 
the San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of 
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certain pesticides on City property, and (ii) require the posting of certain notice·s a·nd the 
maintenance of certain records regarding pesticide usage as further described in Section 21.6 of 
the license (Restrictions on the Use of Pesticides) . 

21.6. Additional Definitions. 

"Environmental Laws" means all present and future federal, State and local Laws, 
statutes,-rules, regulations, ordinances, standard�, directives, and conditions of ap-proval, all
administrative or judicial orders or decrees, and all permits, licenses, approvals,_ or othe_r 
entitlements, or rules of common law pertaining to Hazar�ous·Materials (including the 
Handling, Release, or Remediation thereof),_ industrial hygiene or environmental conditions in 
the environment, including structures, soil, air, air quality, water, water quality and · 
groundwater conditions, any environmental mitigation measure adopted under Environmental 
Laws affecting any portion of the License Area, the protection of the environment, natural 
resources, wildlife, human health or safety, or employee safety, or ·community right-to-know 
requireme_nts related to the work being performed under this License. "Environmental Laws" 
include the City's Pesticide Ordinance (Chapter 39 of the San Francisco Administrative Code),_ 
Section 20 of the Sari Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the 
FOG Ordinance, the Pier 70 Risk Management Plan and that cert�in Covenant and 
Environmental Restrictions on Property made as of August 11, 2016,by the City, acting by and 
through the Port, for the benefit of the California Regional Water Quality Control Board for the 
San Francisco Bay Region and recorded in the Official Records as document number 201�
K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materiai·s 
mear:-is any inquiry, Investigation, enforcement, Remediation, agreement, order, consent 
decree, compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental R�gulatory Agency in relation to a Release of Hazardous Materials, including 
�oth administrative and judicial proceedings. 

"Environme_ntal RegulatQry Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board� department, or office, 
including the Department of Toxic �ubstances Control and the RWQCB, Cal-OSHA,- the Bay Area 
Air Quality Management District, the San Francisco·Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or lat�r 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, 
or other authorization required or issued by any Environmental Regulatory Agency, _including 
any hazardous waste generator identification ·numbers relating to operations on the License 
Area and any .closure permit. · · · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human 
exposure of Hazardous Materials in the affected area, causes the increased migration of a 
plume of Hazardous Materials in soil, groundwater, or bay water, causes a Release of 
Hazardous Materials that had been contained until the act or omission, or otherwise requires 

_ Investigation or Remediation that would not have been re_quired but for the act or omission, _it 
· being understood th�t the mere discovery of Hazardous Mi;lterials does not cause

"Exacerbation". Exacerbate also includes the disturbance, removal or generation of Hazardous
Materials in the co_urse of Licensee's operations, Investigations, maintenance, repair, -
construction of Vertical Project and A.Iterations under this License. "Exacerbate" also means
failure to comply with the �ier 70 Risk Management Plan. · "Exacerbation" has a correlative -meaning. ·
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"Handle" when used with reference to Hazardous Materials means to use, generate, 
move, handle, manufacture, process, produce, package, treat, transport, store, emit, discharge 
or dispose of any Hazardous Material. "Handling" and "Handled" have correlative meanings. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a "hazardous constitue11t'.-, "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, na.tural resources, wildlife, or human health or safety, including, without 
limitation; ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products _or any fraction thereof, asbestos, asbestos-containing materials, 
polychlorinated biphenyls (PCBs), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damag·e the environment, natural 
resourc;:es, wildlife or humari health or safety. "Hazardous M·aterials" also includes any 

· chemical identified in the Pier 70 Environr:nental Site Investigation Report, Pier 70 Remedial
Action Plan, or Pier 70 Risk Management Plan.

. 
. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
. ma·de or threatened by any third·party against the Indemnified Parties, the State· Lands 

Indemnified Parties, or the License Area relating to damage, contribution, cost recovery 
compensation, loss or injury resulting from the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include 
Investigation and Remediation costs, fines, natural resource damages, damages for decrease in 
value of the License Area or other Port property, the loss or restriction of the use or any 
amenity of the·ucense Area or other Port property, Attorneys' Fees and Costs and fees and 
costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened 
Release or Exacerbation, of Hazardous Materials in, on, under, ·or about the License Area or the 
environment, or from any vehicles Licensee, or its Agents and Invitees use in, on, under, or 
about the License Area during the Term or Licensee's occupancy of the License Area. 

"Investigate" or "lnvestigation"·when used with reference to Hazardous Material means 
any activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the L_icense Area, any Vertical Project or any portion of the site or 
the Vertical Project or which have been, are being, or threaten to be Released into the 
environment. Investigation will include preparation of site history reports and sampling and 
analysis of-environmental" conditions in, on, under or about the License Area or any Vertical 
Project. 

· "New Hazardous Material" means a Hazardous Material that is not a Pre-Existing
Hazardous Material. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 
Master Plan Area, prepared for; the Port of San Fran_cisco by Treadwell & Rolo and dated July 25, 
2013, and approved by the RWQCB on January 24, 2014, including any amendments and 

. revisions thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies 
with jurisdiction. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on, in, about 
or around the License Area as of the Effective Date and identified in the Pier 70 Environmental 
Site Investigation Report, Pier 70 Remedial Action Plan, or.Pier 70 Risk Management Plan. 
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"Release" means when used with respect to Hazardous Materials any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, or environment (including the abandonment or discarding of 
barrels, containers·, and other closed receptacles containing any Hazardous Material). 

"Remediate" or: "Remediation" when used with reference to Hazardous Materials 
means any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, 
stabilize,· monitor, remediate, or otherwise control Hazardous Materials located in, on, under or 
about the License Area or which have been, are being, or threaten to be Released into the 
environment or to restore the affected area to the standard required by the applicable 
Environmental Regulatory Agency in accordante with application Environmental Laws and any 
additional Port requirements. Remediation includes, without limitation, those actions included 
within the definition of "remedy" or "remedial action" in California Health and Safety Code 
Section ·2s322 and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands Indemnified Parties" means the State of California, the California State 
Lands Commission, and all of their respective heirs, legal representatives, successors and 
assigns, and all other Persons acting on their behalf. 

\ 
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VERTICAL ODA EXHIBIT F

REAFFIRMATION OE REPRESENTATIONS AND WARRANTIES 

Pursuant to Section 6.4(a)(i) of the Vertical Disposition and Development Agreement · 
between the CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN
FRANC_ISCO PORT COMMISSION {"'Port") and '---'---------' , a 
r l {"Vertical Developer".), dated r . l ("Vertical DOA"),
Vertical Developer reaffirms to Port that the representations and warranties made by Vertical 
Developer and set forth in Section 21.3 of the Vertical ODA were true and accurate as· of the 
effective date of the Vertical DOA and further represents and warrants to Port as of the date 
below, all of the following: · 

{a) That Vertical Devefoper "is a duly organized, validly existing, and in good 
standing under the laws of the State of · . Vertical Developer has all requisite
power and authority to conduct its business as presently conducted. 

(b) . That Vertical Developer has not been suspended, disciplined or disbarred by, or
prohibited from contracting with, any federal, state or local governmental agency. In the event 
Vertical Developer has been so suspended, disbarred, disciplined or prohibited from contracting 
with any governmental agency, it will immediately. notify the Port of same and the reasons 
therefore together with any relevant facts or information reque_sted by Port. Any such 
suspension, debarment, discipline or prohibition may result in th� termination or suspension of 
the Vertical ODA. 

(c) That the Vertical ODA and.all documents executed by Vertical Developer: (i) are
duly authorized, executed and delivered by Vertical Developer; (ii) �re legal, valid and binding 
obligations of Vertical Developer; and {iii) do not violate any provision of any agreement or 
judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 
The Transaction Documents will be a legal, valid and "binding obligation of Vertical Developer, 
enforceable against V �rtical Developer in accordance with its terms. 

(d) That Vertical Developer has all requisite power and authority to execute and
deliver the Transaction Documents and to carry out and perform all of the terms and covenants 
of the Transaction Documents. · 

. · (e) None of Vertical Developer's formation documents, nor any other agreement or
Law in any way prohibits, limits or otherwise affects the right or power of Vertical Developer to 
enter into and perform all of the terms and covenants of the Transaction Documents. Vertical · 
Developer is not party to or bound by any contract, agreement, indenture, trust agreement, note, 
obligation o·r other instrument that could prohibit, limit or otherwise affect the same. No 
consent, authorization or approval of, or other action by, and no notice to or filing with, any 
governmental authority, regulatory ·body or any other Person is required for the due execution, 
delivery and performance by Vertical Developer of the Transaction Documents or any of the 
terms and covenants contained therein. _There are no pending or threatened lawsuits or 
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proceedings or undischarged judgments affecting Vertical Developer before any court, 
governmental agency, or arbitrator that is reasonably expected to materially and adversely affect 
the enforceability of the Transaction Documents or the business, operations, assets or condition 
of Vertical Developer. 

· 

_(f) The execution, delivery and performance of the Transaction Do<;uments (i) do not 
and will not violate or result in a violation of, contravene or conflict with, or constitute a default 
under (A) any agreement, docuin_ent or instrument to w�ich Vertical Developer or by which 
Vertical Developer's ass_ets may be bound or affected, (8) any Law, or (C) [the articles of 
incorporation or the bylaws of Vertical Developer], and (ii) do not and will not result in the 
creation or imposition of any lien or other encumbrance upon the assets of Vertical Developer. 
(other than the lien of a Mortgage in accordance with the Vertical DDA or the Parcel Lease). 

. . · (g) There is no material adverse change in Vertical Developer's financial condition 
and Vertical Developer is meeting its current liabilities as they mature; no federal or state tax 

· liens have been filed against;it; and Vertical Developer is not irfdefault or claimed default under
. any agreement for borro

·
wed money. 

(h) Notwithstanding anything to the contrary in the Vertical DDA,-the foregoing
representations and warranties will survive the Closing _Date. 

All capitalized items not defined herein have the meanings give to them in the Vertical 
DDA. 

IN WITNESS WHEREOF, the undersigned has executed this Reaffirmation of 
Representations and Warranties as of the•[insert closing date: [ 

· 
], 20XX]. 

[INSERT VERTICAL DEVELOPER] 

. By: ____________ _ 
Name: 

----,------------

Title: 
-------------
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Project Background. The development- plan_ for the 28-Acre Site··- under the
-Transaction Documents provides for the development of a new mixed-use neighborhood
composed of office, retail, market rate and affordable residential uses, as well as entirely new
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the
activities Developer and_ Vertical Developer shall undertake, and require their Construction

_ Contractors, Consultants, Subcontractors, Subconsultants, and Commercial _Tenants, as
applicable, to undertake, to support workforce development in both the construction and end use
phases of the 28-Acre Site Project, as ·set forth in this Workforce Developm�nt Plan.

The Port and Developer have entered into the DOA that provides for the development of 
- the 28-Acre Site Project in a series of Phases. In connection with the DDA, the Port and the
Developer will enter into a Master Lease providing Developer the right to construct Horizontal
Improvements within· the 28-Acre Site Project after Port apprc,>val ·of Phase Submittals and
issuance of necessary Regulatory Approvals. Developer will _ enter into contracts with
Contractors and Consultants to construct all Horizontal Improvements allowed under· the Master
Lease. · · 

The ·ooA also sets forth a process for the conveyanc·e of _ Option Parcels by Parcel Leases 
to Vertical Developers. This Workforce Development Plan is an attachment to the Vertical DOA 
between Port and Vertical Developer. The Vertical DOA provides the procedures for the Port's 
delivery of a Parcel Lease to the Vertical Developer and sets forth the rights and obligations for 
the Vertical Developer's construction of Vertical Improvements and Deferred Infrastructu·re.
Vertie�) De-velopers will enter i_nto contracts with Construction Contractors and Consultants to
construct the Vertical Improvements allowed in the - Vertical DOA. Upon completion of the 
Vertical Improvements, the �pplicable Parcel Lease, between the Port and the Vertical 
Developer, shall govern the operation and use of the Vertical Improvements. 

\ II. Purpose of the Workforce Development ·Plan: This Workforce Develop.ment 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the 
Port and Developer (on behalf of itself and each Vertical Developer), in consultation with others 
including OEWD and other relevant City Agencies. · 

The purpose of this Workforce· Development Plan is to ensure training, employnient and 
economic development opportunities arc part of the development and operation of the 28-Acre 
Site Project. This Workforce Development Plan creates a mechanism to pr_ovide employment 
and economic development opportunities for economically disadvantaged persons and San 
Francisco residents. The Port and Developer agree that job creation and equal opportunity 
contracting opportunities in al I areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 

rand the City for a portion of the jobs and contracting opportunities to be direc�ed, to ·the extent 
possible ba_sed on the type of.work. required, and subject to collective bargaining agreements, to 
local, small and economically disadvantaged companies and individuals whenever there is a 
qualified candidate. 

- Workforce Develqpment Plan
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_ This Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure· that these _goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the 28-Acre Site Project, -the Port, .OEWD and Developer have agreed that this 
Workforc� Development Plan will constitute the exclusive workforce requirements for the 28- · 
Acre Site Project. 

This Workforce Development Plan requires: 
. 

. 

• Developer or Vertical Developers to fund certain OEWD job readiness and
training programs run by ·city Build and TechSF.

• Developer or Vertical Developer shall include in all leases, subleases or other
occupancy contracts provisions that require all Permanent ·Employers that occupy
more than 25,000 gsf to enter into a First Source Hiring Agreement (in the forms
attached hereto a·s Attachment A-1 and Attachment A-2) that will require
participation in the City's Workforce System towards the hiring goals of Chapter
83 hiring goals applicable to Covered Oper�tions for First Source referrals �nd,
where applic�ble, partnership with TechSF. Developer shall also include in such
leases, subleases or other occupancy contracts provisions that require. Lessees and
service providers to identify a single point of contact and c·ontact OEWD's
Business Services team to discuss its obligations _ under the Fir�t Source Hiring
Agreement.

• On an annual · basis, Developer shall provide First Source program and contact
information to Permanent Employers that occupy less than 25,000 gsf, so · they
may avail themselves of referral services offered by OEWD.

• Developer .and. Vertical Developers of projects that are not otherwise covered by
local hire requirements to enter into a First Source Hiring Agreement for
Construction (in the form of Attachment A-3 attached hereto).

• Developer and Vertical Developers to meet the hiring and apprentjct;ship goals
appli�able to certain construction work for Local Residents and Disadvantaged
Workers for Covered Projects as set forth in Attachment B (Local Hiring
Require_ments ). ·

, • Developer and Vertical Developers· to meet the utilization and outreach goals 
applicable to certain construction work for Local Business Enterpri$eS in 
accordance with the requirements set forth in Attachment C (LBE Utilization _ 
Plan), · 

• Developer to meet the outreach goals applicable to the initial leasing of retail_
space suitable for use by local diverse small businesses.

Workforce Development Plan 
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The foregoing summary is provided for convenience and for informational purposes only. 
In case of any conflict between this Workforce Development Plan and the DDA, the provisions 
of this Workforce Development Plan shall control. 

. 

' 

III. Workforce Development Plan.

A.. DEFINITIONS 

The following terms specific to this Workforce Development Plan have the meanings 
given to them below or are defined where·indicated. Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-specific definitions will prevail over any other Transaction 
Document in relation to the rights and_ obligations of Developer's and Vertical Developers with 

. respect to workforce _development: All references to the DOA or Vertical DOA, as applicable, 
i_nclude this Workforce Develop.ment Plan unless explicitly stated otherwise. I 

"Chapter 83" is defi!-1ed in Section 111.D.2 hereof. 

''C9mmercial Activity" means retail sales and services, restaurant, hotel, education and 
office uses, technology and biotechn-ology business, .and any other non-profit or for-profit 
commercial uses permitted under the SUD t�at are conducted wi�hin a Vertical Improvement. 

"Commercial Lease" is defined-in Section 111.D.2 hereof. 
. 

. 

"Commercial Tenant" means a tenant, subtenant or other occupant that enters into a 
lease, sublease or other occupancy contract for a Covered Operation. 

''Construction Contractor" rrieans � construction contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Wor:k on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source Hiring 
Agreement for Construction (in the form of Attachment A-3 attached hereto). 

"Construction Work" means, as ·applicable, (a) the· initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to �e carried out by 
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer· under a-Vertical ODA, and (c) initial tenant impr�vement work for 
all Vertical Improvements other than light industrial, arts activities or standalone affordable 
buildings. For the avoidance of doubt," Construction Work for Vertical Improvements shall ·not 
include any - repairs, maintenance, renovations or other construction work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement. 

"Construction Workforce Requiremen_ts"·is defined in Section lll.C. I hereof. 

"Consultant" is defined in Attachment C attached hereto. 

Workforce· Development Plan 
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"Covered Operations" means (i) Commercial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
.Improvement . or an addition, or alteration thereto, where ·the Vertical Improvement (or addition 

. or alteration thereto) ·contains more than 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square feet or more than 10 
Residential U_nits. Covered Operations do not include (a) any operations or activ_ities conducted 
by tenants, subtenants or owners of Resi<;lential Units, (b) Residential Projects containing less 
than 25,000 square feet or fewer than 10 dwelling units; (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than is,ooo gross square feet of sublease space within a Vertical 
Improvement. 

"Pisadvantaged Worker(s)" is defined in Attachment B attached hereto.· 

"Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval guring such 90-day period, thirty_ days after 
t_he final judgment or other resolution of the action or issue. 

"FSHA" means the City's First Source Hiring Administration. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, for Permanent Employers or fqr 
Permanent Tech Employers, as more particularly described in Section 111.D.2. hereof. 

. 
. 

"Internship" shall mean a learning and career preparation method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
include guidance by staff, mentors, employers, and peers. An intern obtains a good 
und�rstanding of the requirements of the occupation and an overview of all aspects of their 
chosen industry, and develops college, and career readiness and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

"Job Readiness and Training Funds" is defined in Section III.B. J. hereof . 

. "Lessee" shall mean a Tenant, business operator and any other occupant of a commercial 
· office building. Lessee shall include every person, tenant, subtenant, or any other entity
occupying the build�ng for the intent of doing business in the City and- County of San Francisco
and possessing a Business Registration Certificate with the Office of Treasurer:

"Local Business Enterprise(s)" or "LBE" means a firm that ha� been certified as an 
LBE as set forth in Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
·Non-Discrimination . in Contracting Ordinance).

''Local Resident(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood economic development organization. 

"OEWD" means the City's Office of Economic & Workforce Development. 
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"Operations Workforce Requirements" is defined in Section D. l .hereof. 

"Permanent Employer" shall mean each· employer in a Covered_ Operation. 

"Permanent Tech Employer" shall mean a Permanent Employer that both (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the 28-Acre Site Project. 

"Prevailing Rate of Wages". The Prevailing Rate of Wages as defined in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(f), of the Administrative Code. 

"Prevailing Wage Covered Project" means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. 

"Referral" shall mean a member of the Workforce System ·who has participated in an 
OEWD workforce training program. 

. ', . 

"Registered Apprenticeship .. sl-iall mean ·a work experience that combines formal job
related 'technical instruction with structured on-the-'job learning experiences. Apprentices are 
hired by employer at the outset of a training program, and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Div_ision of Appren�ic"eship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with their skill 
attainment throughout an apprenticeship training program. Upon successful completion of all 
phases of on-the-job learning and related instruction- components, registered apprentices receive 
nationally recognized cenificates of completion issueq by the USDOL or DAS. 

. . 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto. 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWD, to provide training, education and job placement 
·assistance services to jobseekers, a·nd connects local employers.to a qualified workforce in order
to help all involved benefit from the growth · of the local technology industry, Technology
Enabled Occu·pations and Technology Occupations across all sectors. For the purposes of this
document, this tenn will refer to any successor programs; which provide similar services. ·

"Technology-Enabled Occupations" shall mean occupations that -require skills related 
to Information, Media and ICT Literacy as highlighted in California's Digital Literacy definition,. 
"[one's capacity] for using digital technology, communications tools, and/or networks in 
creating, accessing, analyzing, managi"ng, integrating, evaluating, and communicating -
information in order to function in a- knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with conimon computing 
and communications devices, operating systems, networking systems and applications. These· 

, occupations require the ability to understand and use ICT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability_ to create, interpret -and work with an 
increasing variety of digital media. 
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"Technology Occupations" shall mean pos1t10ns that require core competencies in 
information and communication technology (ICT) systen:is and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations.require skills in research, design, development and 
analysis of _ custom technological products; including but not. limited to sotl:ware, web, 
application; and cloud-based products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 
occupations typically 9ccur in the major industry clusters as defined by the North Ame�ican 
Industry Classification System (NAICS}: Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data- Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting and Web Search Portals; and Computer Systems 
Design. Major technology occupation clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: ·information support and services; network systems; progri:tm and 
software devel(?pment; and web and digital communications. 

"Threshold Amount" as defined in Section 6.1 of the San Francisco Administrativ·e 
Code. 

"Work Experience"· shall mean any experience which combine an on-the-job learning 
component with related classroom instruction designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world. of 
work; exploratory work experience also allows· students to experience a variety of careers_; and
vocati<;mal work experience allows students to explore a career interest in greater ·depth. 

"Workforce System" is defined in Attachment A I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS.
' 

1. Application.· Developer will provide OEWD with $1 Million· in funding to
support the job training and readiness programs run by CityBuild and TechSF as
more particularly set forth in this Section 111.B.1 (all funds required under this
Section 111.B.1,· the "Job Readiness and Training Funds"). The funding
requirements under Sections 111.B.2 and lll.8.3 will be binding on Developer and
its successors and assigns under the DDA. The funding requirements under
.Section 111.B.4 will be binding on Developer or may be assigned to the ·applicable
Vertical Developer under the terms of their Vertical DDA and/or Parcel Lease.

2. CityBuild Program. The 28-Acre Site Project will pay a total of $250,000
across the three Phases of development in accordance with this Section 111.B.2
that the City will u�e to fund City Build programs. _ 

a. Purpose and Amount. The 28-Acre Site Project will pay the City a total of
$250,000 that the City will use to fund CityBuild programs run by
OEWD's Workforce Development Division. Funds will be allocated ·by
amount and program in OEWD's discretion, but such programs may
include the CityBuild Academy, an 18-week pre-apprenticeship training

Workforce Development Plan 
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program that prepares citywide residents for entry into the trades; the 
Construction Administration & Professional Service Academy, an 18-
week program offered at City College of San Francisco that prepares San 
Francisco residents for entry-level careers as professional constrt1ction 
office adminis(rators; or the CityBuild Women's J\1entorship Program, a 
volunteer program that connects women construction leaders with 
experienced professional and mentors. 

. 
. � 

b. Manner and Timing of Payment. Developer will pay the CityBuild
program funds in accordance with the foUowing schedule:

i. Phase I: .Developer will pay the City $83,333 within fifteen days
. after· the Phase I Approval becomes Final, Binding and Non
Appealable. 

11. Phase 2: Developer will pay the City $83,333 within fifteen days
after the Phase 2 Approval becomes Final, Binding and Non

. Appealable.

111. Phase 3: Developer will pay the City $83,334 within fifteen days
after the Phase 3 Approval becomes Final, Binding and Non
Appe�l�ble.

3. �ityBuild Services. ·The 28-Acre Site Project will pay a total of $100,000 that
will be used �o remove barriers to permanent employment.

a. · Purpose and Amount. The 28-Acre Site Project will pay $100,000 to fund
the delivery of services to assist individuals, interested in entering 
CityBuild or the trades, with addressing barriers to employment. The 
services will . offer case management and supportive - services (driver 
license, housing, union dues, tools, uniform/boots). The resources will be 
primarily for Bayview Hunter's Point neighborhood residents and 
surrounding areas. The participan�s will · be assessed for their 
appropriateness to work in· construction and will be pro·vided services to
assist them with entering a career in construction. These funds will be 
distributed directly to Young Community Developers. The participants 
will be assessed for-their appropriateness to work in construction and will 
be provided services to assist them with entering_ a career in construction. 

b. Manner and Timing of Payment. Developer will make the payment
directly to Young Community _Developers within fifteen day�. after the
Phase l Approval become Final, Binding and Non-Appealable.

4. TechSF Bridge Training for BVHP/Dogpatch Communities & Targeted End
Use Jobs. The 28-Acre Site Project will pay $650,000 associated with
commercial-office development in Phase 1 �nd in future Phases, in accordance
with this Section.

Workforce Development Plan 
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a. Purpose and Amount. The Vertical Developers of the first commercial
office project in Phase I and the Vertical Developer of the first
commercial-office project to be developed in any subsequent Phase will be
required to pay funds· to the City that will be _ used by OEWD to support
moderate-skilled . job �raining and education programs that prepare
individuals in the Bayview Hunter's Point neighborhood residents and
surrounding areas in :z;ip codes 94124, 94107,- 94103, 94102, 94110,
94 I 34, 94115, and 941 I 2 and other disadvantaged citywide residents for
technology (e.g:, IT ·administrator,- data scientist, etc.) and technology
enabled (e.g., ·office administration) office skills positions for Lessee's
new employee hiring and. incumbent employee advancement offered
through the TechSF initiative or OEWD-identified partners. Tech SF will
customize technology training based on the types of Lessee· leasing space
within the Phase, which may include office · skills, advanced
manufactl1ring or biotech technology training.

li. Manner and Timing of Payment:

1. Phase I: The Vertical ODA for the first office-commercial project
in Phase 1 Will require the Vertical Developer to pay to the City
$325,000 as a condition to issuance of the first Construction
Document for the Vertical lniprovements.

. . 

ii. Phase 2 or 3: The Vertical DOA for the first .office-commercial
project to be proposed in Phase 2 ( or the first office-commercial
project to be proposed in Phase· 3 if no office commercial project is
proposed for Phase 2) will require the Vertical Developer to pay to
the City $325,000 as · a condition to • issuance of the first
Construction Document for the Vertical Improvements.

c. Accounting. Developer and Vertical Developers will have no right to
challenge the appropriateness of or the amount of any expenditure, so long

· as it is used in accordance with the provisions of this Section 111.B.4. The
Job Readiness_ and Training Funds may be commingled with other funds
of the City for purposes of investment .and safekeeping, but the City shall ·
maintain.records as part of the City's,accounting system to account for all
the expenditures for a period of four (4) years following the date of the
expend_iture, and make such records available upon Developer's request.

d. Board Authorization. By approving the ODA and form of Vertical ODA,
including this Workforce Development Plan, the Board of Supervisors
authorizes_ the City (including_ OEWD) to accept and expend the · Job
Readiness and Training Funds paid by the Developer as set forth herein.
The Board of Supervisors also agrees that any interest earned oil any the
Job Readiness and Training Funds shall remain in designated accounts for
use by OEWD for workforce readiness and training consistent with this
Exhibit G and shall not be transferred to the City's general fund.
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C. CONSTRUCTION WORK

1. Application. Developers, Vertical Developers and Construction Contractors shall
comply with the applicable provisions of this Section 111.C.1 (the "Construction
Workforce Requirements") that are requirements of the DDA with respect to ·
Developer, and of the Vertical DDA with respect to Vertical Developers ..

2. Local Hiring Requirements. Developer, all · Vertical Developers and 
Construction Contractors (and their subcontractors regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with respect to Covered Projects (as defined therein). 

3. First Source Hiring· Program for Construction Work. Developer, with respect
· to_ any Horizontal Improvements that are not subject to the Local Hiring

Requ�rements, and each Vertical Developer with respect to each Vertical
Improvement that is not subject to the Local Hiring Requirements, will enter into
a Memorandum of Understanding · with the City's First ·. Source Hiring
Administration in the form attached hereto as Attachment -A-3 under which each
Developer and Vertical Developer must include in their contracts with
Construction Contractors for Constructio!"} Work that. is not subject to the Local
Hiring Requirements, a requirement that the applicable Construction Contractor
enter into a Fir_st Source Hiring Agreement in the form attached thereto as Exhibit
A, and to provide a signed copy of the rel�vant Form exhibits to the FSHA.

4. Local Business Enterprise Requirements. Developer, all Vertical Developers
ahd their respective Contractors and Consultants (as defined in Attachment C)
m·ust comply with the Local Business Enterprise Utilization Program set forth in
Attachment C hereto. · 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer
shall use good faith efforts, working with the OEWD or its designee, to enforce
the applicable Construction Workforce Requirements with respect to its
Construction Contractors (as defined -above), Contractors and Consultants (as
defined in Attachm�nt C)� and each Construction Contractor, Contractor and
Consultant, as applicable, shall use · good faith efforts, working with OEWD or its
designee, to enforce the Construction Workforce Requirements with respect to its
Subcontractors and Subconsultants (regardless of tier). However, Developer and
Vertical Developers' shall not .be liable for the failur� of their respective
Construction Contractors, Contractors and Consultants,- and Construction
Contractors, Contractors and Consultants shall not be Hable for the failure of their

. respective Subcontractors and Subconsultants. 

6_. Prevailing Wages.

a. Prevailing Wages. Subject to any collective bargaining agreements in the
building trades, Developer, all Vertical Developers and Construction
Contractors (and their subcontractors regardless o_f tier) must (A) pay, and
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shall require its respective Construction Contractors (and subcontractors 
I 

regardless of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) comply with, and require its Contractors · and
Subcontractors to comply with, the provisions of Administrative Code 
23.61, which requires Contractors· and ,Subcontractors to comply with 
Administrative Code subsections 6.22(e)(5), (6), (7) and subsection 6.22(f) 
for any Prevailing Wag� Covered Project . 

b. Enforcement. City's Office of Labor Standards Enforcement ("OLSE')

enforces labor laws adopted by San ·Francisco voters and the San
Francisco Board of Supervisors. The Port designates OLSE as the

.
agency

responsible for ensuring that pre�ailing wages are paid and other payroll
requirements are met in connection with the Work.

D. PROJECT OPERATIONS

. . . 

1. . Application. Covered Operations within the 28-Acre Site Project will be subject
to the applicable First Source Hiring Requirements (in.eluding TechSF) and Retail
ly1arketing Requirements set forth in this Section· 111.D.1 (collectively, the
"Operations Workforce Requirements"). The Operations Workforce· 
Requirements will be binding on Vertical Developers entering into Parcel Leases. 

1 2. First Source Hiring Program for Operations . .
. 

. 

a. First Source Hiring Agreements. Port and Developer will ensure that .the
Parcel Lease for each Option Parcel will require the Vertical Developer as
tenant thereunder to comply with the operational re·quirements of the then
current Administrative Code Chapter 83 ("Chapter 83") in accordance
with this Workforce Development Plan (subject to limitations on Changes
to Existing City Laws as provided in Section 5.3 of the Development
Agreenient). ·Compliance with Chapter 83 will be ·achieved by the
following:

i. Vertical Developer will include in all leases, subleases or other
. occupancy· contracts for Covered Operations ( each, . a
�'Commercial Lease"), a requirement that the Commercial Tenant
enter into a FSHA Operations Agreement in the form attached
hereto as Attachment A-1.

ii. Vertical Developer will require the applicable party to provide a
signed copy of each FSHA Operations Agreement within I 0
business days of execution of the Commer�ial Lease.

iii. With the execution of each applicable Commercial Lease, Vertical
Developer will provide information and require Lessee to notify.
OEWD Business Services.

Workforce Developnient Plan 
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b. First · Source Hiring Agreements for Permanent Tech Employers. The
purpose of the FSHA Tech Operations Agreement is to facilitate job
training and education opportunities for participants in the TechSF
Program. In addition to the First Source Hiring Agreements above, Port
and Developer will ensure that the Parcel Lease for each Option Parcel
will require the Vertical Developer as tenant thereunder to:

i. If Vertical Developer is a Permanent Tech Employer, provide .
hiring executive(s) contact information to OEWD Business .
Services for itself, and enter into a FSHA Tech Operations
Agreement in the form of Attachment A-2;

11. Vertical Developer will include in all lease, subleases or ·other
occupancy contracts for Covered Operations ( each, a
"Commercial Lease"), a requirement that the Commercial Tenant
to enter into the FSHA Tech Operations Agreement in the form in
Attachment A-2; and

iii. Provide contact information for any Commercial Tenant that is- a
Permanent Tech Employer. Vertical Developer will provide the
executive(s) contact information wiihin 10 days of execution of,. 
or, if available, prior to execution of the applicable Commercial
Lease, and will provide updated contact information annually
thereafter.

1v. With the execution of each applicable Commercial Lease with a
Permanent Tech Emp!oyer, Vertical Developer will provide
information related·to TechSF and require Lessee to notify OEWD
Business Services staff. Vertical Developer will only be required to·
provide information as supplied to it by OEWD Business Services
staff. If no information is ·supplied by OEWD Business Services
staff, then this subsection will be deemed complete.

3. .Local Diverse Small Business Retail Marketing Program.

\ 

a. Application.· Developer, working with its Vertical Developer Affiliate!;,,

b. 

the Port of San Francisco and OEWD will implement a program that
provides opportunities for diverse and local small businesses to become
part of the future revitalization of. Pier 70 in accordance with this Section
111.D.3.

·Program Goals. Developer,. working with its Vertical Developer
Affiliates, the Port qf San Francisco and OEWD will implement a program
that provides opportunities for diverse and local small businesses to
become part of the future revitalization of Pier 70 designed to (i) attract
and support diverse small businesses in retall, PDR, arts and commercial
spaces within the 28-Acre Site,· with a specific focus on District I 0
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entrepreneurs and businesses, · and to (ii) leverage resources available
through existing local, ·state and federal programs delivered through locat· 
partner ·organizations (e.g.,· OEWD, NEDOs, ·etc.) .. Developer, working 
with its Vertical Developer Affiliates, will seek to incorporate 5% local 
small diverse businesses within traditional retail and PDR spaces in the . 
·28-Acre �ite Project, excluding Parcel E4.

c. Marketing Program.

1. Using its best availabie information, Developer will provide in
each_ Phase Submittal, the projected commercial space available in
the Phase and a general overview of retail, PDR, arts and
commercial spaces that could be availabl� for sublease within the

. applicable Phase to local diverse small busin�sses. To the extent ·
feasible, the information will include the items described below, at
a conceptual level, with .the understanding that ·the description will
be based on Developer's· best proj�ctions at the time, but will be

- subject to change as the Ph�se is peveloped:

(I) Potential type of use: retail, services, PDR, restaurant, etc.;

(2) Type of space: new construction, rehabilitated space, floor
to ceiling heights, likely mechanical systems, loading
acces�. parking availability;

(3) Approximate size of spaces;

( 4) Location: building parcels and street/park frontage
locations;.

(5) Projected timing: timing- for delivery of core and shell
space availability and anticipated lease sign target date
prior to the delivery of core and shell; and

(6) Contact: name of broker or Developer contact for any
follow up questions. · · 

11. Developer will provide Port and OEWD with an update to the -
information described above within six to eight months after_ the
initial Phase Submittal if the information provided with the Phase
Submittal has changed materially.

iii. During ·each Phase, Developer will coordinate with OEWD and
real estate brokers with the goal of identifying small businesses
that might lease space within Vertical Improvements in the Phase
by complying with the following process:

Workforce Development Plan 
EXHIBIT [G] - Page 12 



(I) from and after the applicable Phase Approval, Developer
provide information on the potential leasing opportunities
to OEWD. OEWD to coordinate. businesses, entrepreneurs,
and NEDOs about· potential opportunities.

(2) OEWD/Small Busin�ss Services will provide support
through during lease negotiations with local diverse small
businesses identified through.this marketing program and
engage 1- 2 NEDOs that serve small businesses with
specific focus on those bas�d in District I 0. It is
anticipated that OEWD will require each NEDO to provide
the following services:

(a) Initial consultation to determine potential businesses and·
entrepreneurs to conduct outreach about potential
opportunities at the 28-Acre Site.

(b) Consultation with entrepreneurs and businesses necessary
to successfully locate their business at the 28-Acre Site.
This could include services typically provided by NEDOs
such as business plan support; small business financing,

· loan applications, understanding bank underwriting criteria,
and training in basic financial management concepts,
including, building equity, maintaining adequate working
capital, managing growth and other issues critical to the
growth and financial stability of the businesses.

(c) NEDOs will identify businesses/entrepreneurs that are
eligible and interested in leasing space at Pier 70 .

. (d) NEDOs will share information on outreach events and
conversations .with OEWD and Developer.

(e) · Provide support during lease negotiations with local diverse
small ·businesses identified through this marketing program.

IV. Subject to restrictio�s on visitor-serving Priority Retail Frontages
on ·Parcels El, E2 and E3 set forth in Section 7.20 of the DOA,
Developer, working through its Vertical Deve�oper Affiliates, will
specifically consider neighborhood-serving retail and services· that
could potentially sublease space subject to Parcel Leases between
Port and Vertical Developer Affiliates, including grocery stores,
dry cleaners, hardware, after-school p�ograms, recreation and
activity spaces, and similar neighborhood-serving businesses.

v. Developer, through ·its Vertical Developer Affiliates, will engage
brokers to manage the overall marketing and outreach strategy for ·
leasing of commercial, retail, and neighborhood spaces within
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Option Parcels taken down by Vertical Developer Affiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business·_program and the marketing information prepared by 
Developer at the beginning o"r each Phase and will require the 
applicable broker(s) · to engage with the businesses that 
OEWD/NEDOs have identified m clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical
Developer Affiliates, will use good faith efforts to market new sublease
space coming on the market with the initial opening of each Vertical
Improvement to diverse local small businesses that it identifies through the
marketing program described in Subsection_III.D.3.c above, at fair market
rents and subject to then-existing market conditions. In order- to provide
time for the small business to develop, Developer will provide a mutual
option. to extend.after the initial lease term. The init_ial term and option to
ext�nd would be �- minimum of 8 years. In its evaluation of pott:ntial
subtenants hereunder,· Developer, acting through its Vertical Developer
Affiliates, will consider the history and past success of the proposed retail
subtenant and its business, as well as the type of business, its i;,.bility to
enhance the overall 28-Acre Site Project, and its long term viability. Each
such potential subtenant must meet standard experience and financial

. qualifications associated with investment reporting, including (i). the
proposed programmatic layout; (ii) its long term proforma and business
model; and (iii) financial qualifications, which may include reasonable

·guarantees of performance.

E. GENERAL PROVISIONS

1. Enforcement. OEWD shall have the authority to enforce the Construction
. Workforce Requirements and the Operations Workforce Requirements. The Port
and OEWD staff agree to work cooperatively to create efficiencies and avoid_
redundancies and to implement this Workforce Development Plan in good faith,
and to work with all of the 28-Acre Site Project's stakeholders, including
Developer and Vertical Developers, Construction Contractors (and
Subcontractors) and Permanent Employers, in · a fair, nondiscriminatory and

· consistent manner.
d 

2. Third Party Beneficiaries. Each contract for Construction Work and Covered
Operations shall provide that OEWD shall have third party beneficiary rights
thereunder for · the limited · purpose of enforcing the requirements of this
Workforce Development Plan applicable to such party directly against such.party.

3. Flexibility. Some jobs will be better suited to meeting or exceeding the hiring·
goals than others, hence all workforce hiring goals under a Construction Contract ·
will be cumulative, not individual, goals for that Construction Contract or
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Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workforce goals, in different percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
E_mployers at any given time mee� the requirements of this Workforce 
Development Plan. The parties shall make such modifications to the applicable 
First Source Hiring Agreements consistent with Developer and Vertical 
Developers' allocation. This acknowledgement . does not alter in any way the 
requirement that Developer, Vertical Developers, ·Construction Contractors and 
Permanent Employers comply with good faith effort. obligations to meet their 
respective participation goals for the Construction Work and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have
agreed that this Workforce Development Plan will constitute the exclusive
workforce requirements for the 28-Acre Site Project. Without ,limiting the ·
generality of the foregoing, if the City implements or modifies any workforce
development policy or requirements after the date of this Workforce Development
Plan, whether relating to construction or operations, that would otherwise apply to
the 28-Acre Sit� Project and Developer . asserts that such change as applied to the
28-Acre Site Project would be prohibited by the Development Agreement
(including an increase in the obligations of Developer, any Vertical Developer, or
their contractors under any provisions of the DDA or any Vertical DDA), then the
parties shall resolve the issue · through the Dispute Resolution procedures of 
Section 111.F below. 

F. DISPUTE RESOLUTION.

----------

1. Meet and Confer. In the event of any dispute ·under this Workforce
Development Plan (including,' without limitation, as to compliance with this
Workforce Development Plan), the parties to such dispute shall meet and confer·
in an attempt to resolve the dispute. The parties shall negotiate in good faith for a
period of IO business days in an attempt to resolve the dispute; provided that the
complaining party may proceed immediately to the Arbitration Provisions of

· Attachment D (Dispute Resolution) attached here.to, without engaging in such a
conference or negotiations, if the facts could° reasonably be construed to support
the issuance of a temporary restraining order or a preliminary injunction.

·2. Arbitration. Disputes arising under this Workforce Development Plan may be
submitted to the provisions of Attachment· D (Dispute Resolution) hereof if the·
meet and confer provision of Section 111.Ll above does not result in resolution of

· the dispute.

-------·-·

Workforce Development Plan 
EXHIBIT [G] - Page 15 



Attachment A-1 

Form of First Source Hiring Agreement for Operations 



City and County of San Francisco First Source Hiring Program 

Office ·of Economic and Work(orce 

Development Workforce 

Development Division 

Attachment A-1: First Source Hiring Agree_mcnt 

For Business, Commercial, Operation and Lease Occupancy of a Vertical Improvement 

This First Source Hiring Agreement (this "FSHA Operations Agreement"}, is made as 

of ., by and between (the "Lessee"), and the First Source Hiring 
Administration, (the "FSHA'_'), collectively the "Parties": 

RECITALS 

. WHEREAS, Lessee has-plans to occupy a portion of the.building at [Address] (the · 
"Premises") which required a First Source Hiring Agreement between the contractor and 
FSHA because the Premises is subject to a property contract between [Developer/Vertical 
Developer] and the City acting through the San Francisco Port Commission; 

WHEREAS, the [DeveloperNertical Developer] was ·required to provide notice .. 
in leases, subleases and other occupancy cont_racts for use of the Premises ("Contract");and 

WHEREAS, as a material part; of the consideration given by Lessee under the 
Contract, Lessee has agreed to execute this FSHA Operations Agreement and· participate in 
the Workforce System managed by the Office of Economic and Workforce Development 
("OEWD") as established by the City and County ofSan Francisco pursuant to Chapter.83 
of the San Francisco Adininistrative Code ("Chapter 83"); 

. . 

[Use the following WHER,EAS·for Vertical Developer operations of Vertical 
Improvements] 

WHEREAS, Lessee has plans to operate the building at [Address] (the "Premises"') 
_which required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a property contract between Lessee and the City acting through 
the San Francisco Port Commission; and 

[Use the following WHEREAS for subtenants of Vertical Improve'1)ents] 

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to execute this FSHA Operations Agreement and 
participate in the Workforce System managed by the Office of Economic and Workforce 
Development ("OEWD") as established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francis_co Administrative Code ("Chapter 83");] 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and 
other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, Parties covenant and agree as follows:· 

1�---·-·-··----_:_ __ 
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I. DEFINITIONS

For purposes of this ·ESHA Operations Agreement, initially capitalized term� shall
be defined as follows:

· a. . "Entry Level Position" shall mean any non-managerial position that
requires no education above a high school diploma or certified 
equivalency, and less than two (2) years training or specific preparation, 
and sh�ll include temporary, permanent, trainee and intem positions. 

b. "Developer" shall mean ·Fe Pier 70, LLC, a Delaware limited liability
company, including any successor during the term of this FSHA
Operations Agreement. ·

c. "Lessee" shall meari every commercial tenant, subtenant, or any other entity
occupying a Workforce Improvement for the intent of doing business in the City

· and County of San Francisco and possessing � Business Registration Certificate.
with the Office of Treasurer required to enter into a First Source Hiring Agreement
as defined in Chapter 83.

d. "Project Site" shall mean the area consi�ting of an approximately 28-acre site
located in the Pier 70 area bounded by Illinois Street on the. west, 22nd Street on the
south, and San Francisco Bay on the north and east.

e. "Referral'' shall mean a member of the Workforce System who has been identified
by OEWD as having the appropriate training, background and skill sets for a
Lessee specified Entry Level Position.

f. "Verti_cal Developer"· shall mean [insert name of applicable Vertical Developer],
including any successor during the term of a FSHA Operations Agreement.

g. "Vertical Improvement" shall mean a new building that is built at the Project
Site.

h. "Workforce Improvement" shall mean Vertical Improvements that are subject-to
Chapter 83.

i. Workforce System: The First Source Hiring Administration established
by the City and County ·of San Francisco and managed by OEWD.

2. OEWD WORKFORCE SYSTEM PARTICIPATION·

a. Lessee shall notify OEWD's Business Team of every available Entry Level
Position and provide OEWD IO business days to recruit and refer qualified
candidates prior to advertising such position to the general public. Lessee shall
provide feedback including but not limited to job seekers interviewed, including
name, position title, starting salary and employment start date of those individuals
hired by the Lessee no later than l 0 business days after date of interview or hire. ·
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Lessee will also provide feedback on reasons as to why referrals were not hired. 
Lessee shall have the sole discretion to interview any Referral by OEWD and will 
•inform OEWD's Business Team why specific persons referred were not
interviewed. Hidng decisions shall be entirely at the discretion of Lessee.

. 
. 

b. Notwithstanding anything to the contrary herein, nothing in this FSHA Operations
Agreem�nt precludes Lessee from immediately advertising and filling an Entry ·
Level Position that performs essential functions of its operation prior: to notifying
OEWD provided, however, the obligations of this FSHA Operation Agreement to

• make gopd faith efforts to fill such vacancies permanently with Referrals remains
in effect. For these purposes, "essential functions" means those functions
absolutely n_ecessary to remain open for business. If Lessee has an immediate need
to fill an Entry Level Position that performs essential functions, Lessee shall
provide OEWD notice of such position, and the fact that there is an immediate need
to fill such positic,>n, on·or before the.date such position is advertised to the general
public.

. 
. 

c. This FSHA Operations Agreement shall be in full force and effect as to ·each
Workforce Improvement until ten ( 10) years· following the date Lessee opens for
business at the Premises, and all subsequent leases within 10 years of that date.
After that date, this FSHA Operations Agree·ment shall terminate and be of no
further force and effect on the· parties hereto, but the requirements of Chapter 83
shall continue to apply. · · 

d. Unless otherwise agreed to by the Parties, compliance wid1 this FSHA Operations
Agreement shall be determined on an individual Workforce Improvement basis and ·
will be measured by �ividing the number of new Entry Level Positions occupied by
Referrals by th� total number of new Entry Level Positio_ns within the Workforce
Improvement. Notwithstanding anything to the contrary, new Entry Level Positions
occupied by Referrals within the Project-Site, but not within the Vertical Improvement,
may, at the election of Developer, be counted towards compliance of the Workforce .
Improvement for this Agreement.

3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER

. Lessee will make good fafth effprts to comply with its obligations under this FSHA 
Operations Agreement. Determination of good faith efforts shall he based on all of the 
following: 

a Lessee will execute th
.
is FSHA Operations Agreement and Exhibit B-1 attached 

hereto upon entering into leases for the commercial space of the Workforce 
Improvement. Lessee will also accurately complete and submit Exhibit B-1 
annually to reflect employment conditions. 

b. · Lessee agrees to register. with OEWD's Referral Tracking· System, upon 
execution of this FSHA Operations Agreement. 
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c. Lessee shall notify O):::WD's Business St;rvices Tea!ll of all available Entry Level
Positions IO business days prior to postirig with the general public, subject to the
provisions of Section 2 above. The Lessee must · identify a single point of contact
responsible for co·mmunicating Entry Level Positions and take active steps to
ensure continuous communication with OEWD's Business Services Team.

d. Lessee attempts to fill at least 50% of open Entry Level Positions with R�ferrals ..
Specific hiring dec:isions shall be the sole discretion of the Lessee.

e. Nothing in this FSHA Operations Agreement shall be interpreted to prohibit the
continuation of existing workforce .training agreements or to interfere with
consent decrees, collective bargaining agreements, or existing employment
contra_cts. In the event of a conflict between this FSHA Operations Agreement
and an existing agreement, the terms of the existing agreement shall supersede·.
this FSHA Operations Agreement.

Lessee's failure to _meet the criteria set forth in this Section 3 does not impute ."bad faith", 
but shall trigger a review of the referral process and compliance with this FSHA_Operations 
Agreement. Failure and noncomplianc_e with this FSHA Operations Agreement will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to review SF 
Administrative Code Chapter 83, and execution of the FSHA Operations Agreement 
denotes that Lessee agrees to its terms and conditions. · 

4. NOTICE

All notices to _ be given under this FSHA Operations Agreement shall be in writing and 
sent via mail or email as follows: 

If to OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5. ENTIRE AGREEMENT

This FSHA Operations Agreement and the Transaction Documents contain the entire 
agreement between the parties and shall not be modified in any manner except by an 
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instrument in writing executed by the parties or their respective successors. If any term 
or provision of this FSHA Operations Agreement shall be held invalid or unenforceable, 
the remainder of this FSHA Operations Agreement shall not be affected. lfthis FSHA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
o·riginal and all, taken together, shall constitute one and the same instrument. This FSHA
Operations Agreement shall inure to the benefit of and be binding on the parties and
their respective successors and a�signs; lf th_ere is more than one party comprising
Lessee, their obligations shall be joint and several.

Section titles and captions contained in this FSHA Operations Agreement are inserted as 
a matter of convenience and for reference and in no way define_; limit, extend or describe 
the scope of this Agreement or the intent of any of its provisions. This FSHA Operations 
Agreement shall be governed and construed by laws of the State of California. 

·--- --- ---·-·---,,---

[Signature Page Follo;wsJ 
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IN WITNESS WHEREOF, the following have executed this FSHA Operations Agreement as of 
the date set forth above. 

Date:, ____ _ Signature: ________________ _ 

Name of Authorized Signer: _______________ _ 

Company: ___________ ......;... ___ _ 

Address: ·----------------

Phone: ·----------------

Email: ------'------------

Workforce Development Plan 
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Business Name: Phone: 
-------------------

Main Contact: Em a i I: 
-------------------

Signature of authqrized r�presentative* Date 

"By signing this form, the lessee agrees to participate-in the Workforce· System managed by the Office of Economic and Workforce 
Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 
Administrative Code Chapter 83. 

Instructions: 

• Upon entering into leases for the commerc;ial space of the building, the _Lessee must submit to OEWD, a signed
Exhibit Band Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment
conditions.

• The employer must notify the First Source Hiring Program (Coi:itact Info below) If an Entry Level Position becomes ·available.

Section 1: Select your Industry 
□ Auto Repair □ Entertainment □ Personal Services

□ Business Services □ Elder Care □ Professionals

□ Consulting □ Financial Services □ Real Estate

□ Construction □ Healthcare □ Retail

□ Government Contract [j Insurance □ Security

□ Education □ Manufacturing □ Wholesale
□ Food and Drink □· I don't see my industry (Please Describe)

Section 2: Describe Primary Business Activity 

Section 3: Provide information on all Entry Level Positions 

Entry-Level Position Title Job Description 

Please email, fax, or mail this form SIGNED to: 

ATTN: Business Services 
Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
Tel: 415-701-4848 
Fax: 415-701-4897 

'. 

mailto:Business.Serviccs@sfgov .orgWe�site: www.workforcedevelopmcntsf.org ·
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[see attached] 



City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
.Workforce Development Division 

Attachment A-2:_ Form of First Source Hiring Agreement. 
For Commercial Offi�e Lease Occupancy by Permanent Tech Employers 

This First Source Hiring Agreement (this "Agreement") for Permanent Tech El!lployers, 
is made as of , 20XX by and .between · .· (the �•Lessee"), and the First Source Hiring·
Administration, (the· "FSHA"), collectively the "Parties": 

RECITALS 

WHEREAS, the San Francisco Port Commission and [insert name of master.tenant 
under a Parcel Lease] (the "Port Tenant") are parties to that "Certain Parcel Lease dated as of 
___ , 20XX (ihe "Parcel Lease") for the building at [Address] (the "Premises"); and 

WHEREAS, the Workforce Development Plan attache_d as Exhibit [XX] to the Parcel 
Lease (the ;'Workforce Developme�t Plan") requires all Covered Operations that are also 
Permanent Tech Employers (as those terms are defined in the Workforce Development Plat:t) to 
enter into a First Source Hiring Agreement for operations in the form of this Agreement, in 
satisfaction of the requirements of the City's First Source tiiring Progra_m under Chapter 83 of 
the San Francisco Administrative Code ("Chapter 83"); and 

WHEREAS, Lessee is a Permanent.Tech Employer and is [the Port Tenant u·nder the ·
Parcel Lease][a "Covered Subtenant" under that certain Sublease with the Port Tenant 
dated as of ·. , 20XX (the "Covered Sublease")]; and 

· 

WHEREAS, as a material part of the consideration given by Lessee under the [Parcel 
Lease][Covcred Sublease), Lessee, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that sets forth participation and reporting requirements to participate fo the Tech SF 
Initiative managed by the Office of Economic and Workforce Development (OEWD); and 

WHEREAS, the form of this Agreement may be subject to change upon inutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD subject to 
provisions of the Workforce Devel�pment Plan. 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable co�sideration, the receipt and sufficiency o(which is hereby acknowledged, 

Workforce Development Plan 
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Parties cove�ant and agree as follow_s: 

I. DEFINITIONS

For purposes of this Agreement, initially capitalized"terms shail be d_efined as follows:

a. "AMI" means unadjusted median income levels derived from the Department of
Housing and Urban Development on ar:i annual basis for the San Francisco area,

· adjusted solely for household size, but not high housing cost area.

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that
Code Section is amended from time· to time, except to the extent that future changes
to the definition are prohibited under the terms of Section 5 .3(b )(xi) of the
Development Agreement):

c .
. 
Internship: A learning and career preparation method that occurs within the context of _ 
a course or program. Internships include careers exploration and direct experience · · 
and include ·guidance by staff, mentors, employers, and peers. An intern obtains a
good understanding of the requirements of the occupation and an overview of all
aspects of their chosen industry, and develops college and career readiness and
success skills, such as critical thinking, problem-solving, collaboration and
communication.

d. Local Resident: An indivjdual who is domiciled, as defineq by Section 349(b) of the
California Election Code, within the City at least seven (7) days prior to commencing
work on the project.

e. Permanent Tech Employer shall mean an employer that both (i) employs primarily
Technology Occupati�ns and Technology-Enabled Occupations, and (ii) occupies•
more than 25,000 gsf within the Project.

f. Referral: A member of the Workforce System who has p�rticipated in an OEWD
workforce training program.

··, 

g. Registered Apprenticeship combines formal job-related technical instruction with
structured on-the-job learning- experiences. Apprentices are hired by employer at
outset of training.program, and the training program is pre-approved by the US
Department of Labor (USDOL) or California Division of Apprenticeship Standards
(DAS). Registered Apprentices receive progressive wages commensurate with their
�kill attainment throughout" an apprenticeship training program. Upon successful
completion of all phases of on-the-job learning and related instruction components,
Registered Apprentices receive nationally recognized certificates of completion
issued by the USDOL or DAS.

h. Technology-Enabled Occupations: occupations that require skil_ls related to
Information, Media and KT Literacy as.highlighted in California's Digital Literacy

Workforce Development Plan 
Attachment A-2 - Page 2



definition, "[one's capacity] for using digital technology, communications tools, 
and/or networks in creating, accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge based economy 
and society." Technology-Enabled Occupations require the ability to analyze, access 
and work ,vith common computing and communications devices, operating systems, 
networking systems and applications. These occupatio_ns. require the ability to 
understand and use JCT computing, communications-and information technologies; 
use technologies for advance research,-analysis and administrative operations. These 
occupations also require the ability to create, interpret and_ work with an increasing
variety of digital media. 

· · 

1. Technology Occupations: defined as positions that require core competencies in
information and communication technology (ICT) systems and solutions� These

. occupations develop and deploy technologies and infr�structures to both support their 
enterprise and product users. Additionally, technology occupations· require skills in 

-. research, design," development and analysis of custom tec_hnological products; 
including but not li111ited to software, web, application, and cloud-based products .. 
Technology occupations also include positions that are relateci to the sales, marketing 
and engineering of these technology-based products. Technology occupations 
typically occur in the major industry clusters as defined by the North American 
Industry Classification System (NAICS): Software Publishers; Wired 
Telecommunications; Wireless Telecommunications; Satellite Communications; Data 
Processing, Hosting and _Related Servic�s; Internet Publishing and Broadcasting and 
Web Search Portals; and Computer Systems Design. Major technology occupation ·
clusters as identified by the· Bur�au of Labor Statistics include but

.
are not limited to:

information· support and services; network systems; program and software 
development; and web and digital conimunications. · 

j. TechSF: A program which has been established by the City and County of San
Francisco and managed by the Office of Economic and Workforce Development, to
provide training, education and job placement assistance services to jobseekers, and
connect local employers to a qualified workforce in order to help all involved benefit
from the growth of the local technology industry, and technology-based and
technology-enabled occupations across all �ectors. For the purposes of this document,
this term will refer to any successor programs which provide similar services.

k. TechSF Community �enefit� Program: defined in Section l hereof.

I. Work Experience: Experience ·which combine an on-the-job learning component with
related classroom instruction designed to maximize the value of on-the-job
experiences. Work Experience Education is classified in the California Education

· Code as General, Exploratory, or Vocational. General work experience exposes
students to the world of wor�; exploratory work experience also allows students to
experience a variety of careers; and vocational work experience allows students to
explore a car�er inter�st in greater d�pth._
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m .. Workforce System: The First Source Hiring Administrator established by the City 
and Courity of San Francisco and managed by OEWD. 

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a. Lessee is required to hold one meeting with OEWD's Business Services Team
regarding the hiring of individuals through TechSF for any available pos!tions in
Technology Occupations or T�chnology-Enabled Occupations. Provided Lessee
utilizes nondiscriminatory screening criteria, Lessee shall have the sole _discretion to
interview and hire any Referrals.

b. Hiring decisions shall be entirely at the discretion of Lessee. Lessee will notify
OEWD's Business Services Team of every_hire who·is a Referral from Tech SF ..

c. Lessee will report to OEWD Business Services annually (beginning with the one-year
anniversary date of its [Parcel Lease] [Covered Sublease] on _activities conducted by
Lessee under this Agreement related to the compliance of good faith effort
obligations enumerated in ·section 3 hereof, which may include number of Referrals.
hires; or other metrics covered by the TechSF Community Benefits Program.

d. This Agreement will be in full force and effect as to the [Parcel Lease) [Covered
Sublease] until the earlier of [for Parcel Lease: insert tlle date that is 10 years from
the execution of the Parcel Lease][fo·r Covered Subleases and subsequent·
Subleases within 10-year period: insert the date that is 10 yearl'from the date of.
execution}.

·3. GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER .

Within forty-five days after the commencement of the applicable· [Parcel Lease][Covered 
Subleas�]. Lessee will contact OEWD as required by the Workforce Development 
Agreement. Within six months after. the commencement of the applicaole [Parcel 
Lease)(Covered Sublease], or at·a later date if agreed to by OEWD, Lessee will prepare.and 
submit to OEWD its community benefits program designed to facilitate job training and 
education opportunities for participants in the TechSF program or ( or successor pro·gram 
designated by OEWD) (the "TechSF Community Benefits Program") and will implement 
the TechSF Community Benefits Program for the term of this· Agreement. The TechSF 
Community-Benefits ·Program shall either consist of the measures in subsections (a) through· 
(c) of this Section 3, or the Lessee will have discretion in designing its own unique TechSF
Community Benefits Program to an equai or higher qualitative standard as the measures
described below. If a Lessee elects to design its own unique TechSF Community Benefits
Program, such program will require approval from OWED, not to be unreasonably withheld.
The TechSF Community Benefits Program may be revised annually with the consent of
OEWD. The following measures (which may be in addition to other measures reasonably
implemented by Lessee) will qualify as compliance with this requirement:

a. Provide indoor space to host temporary jobseeker networking, career panel and other
OEWD-identified job placement assistance events related to technology or technology-

Workforce Development Plan 
Attachment A-2 - Page 4



enabled occupations through the Workforce System. OEWD/Tech SF would manage the 
planning, coordination and marketing for events. Programming may include one of the 
following: 

. .. 

II. 

i. hosting one event per year at site location for up to. 150 individuals; if
requested by OEWD/Tech SF. If no such request is made, then this
subsection will be deemed to have been satisfied for-the.year .
participating iri two additional TechSF activities ·per year.

b .. Hpst at least 5 Work Experience and/or Internship opportunities for every I 00 permanent 
employees per year, targeting OEWD Referrals and Bayview Hunter's Point and 
surrounding area neighborhood residents, and other Disadvantag�d Workers. 

c. Volunteer employee time for on-site training 9pportunities, which could include
workplace tours, job shadowing, classroom lectures, mock interviews, career panels,
resume workshops, mentoring, student showcases or other supportive activities.

1. Lessee shall provide 100 employee hours per year (e.g. 25 employees
at 4 hours each or other combination to be determined by the Lessee},
through company's Coinmunity Social Responsibility (CSR) agenda:
or other policies.

d. Target creating up to five (5) Regi_stered Appren"ticeship positions (as that· term is defined
in the Workforce Development Plan} for every I 00 perinanent employees, per year, to the
extent a USDOL or DAS approved training program exists within the City of San · 
Francisco for occupations which the Lessee is currently hiring·for, and interview
qualified �eferrals through the TechSF Initiative.

Lessee's failure to prepare and" implement the TechSF Community Benefits Program set 
forth in this Section 3 does not impute "bad faith" but shall trigger a review of the referral 
process and-compliance with this Agreement. Violations of �his Agreeme_nt will be 

· subject to penalties outlined in Chapter_ 83.

4. COLLECTIVE BARGAINING AGREEMENTS .

Nothing in this Agreement shall be interpreted to prohibit the continuation of existing
workforce training agreements or to interfere with consent decrees, collective bargaining
agreements, project labor agreements or existing employment contracts ("Collective
Bargaining Agreements"). In the event of a conflict between this Agreement and a

. Collective _ Bargaining Agreement, the terms of the Collective Bargaining Agreement shall
supersede this Agreement.

·5. NOTICE

-----------· 

All notices to· be given under this Agreement shall be in writing and sent via mai-1 or email as
follows:. 

- --·-··--- -
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ATTN: Business Services, Office of Economic and Workforce Development· 
I South Van Ness Avenue, 5th Floor, San Francisco, CA 94103 
�mai I: Business.Services@sfgov.org 

6. ENTIRE AGREEMENT; MISC.

This Agreement contains the entire agreement between the parties with respect to the subject
matter thereunder and shall not be modified in any manner except by an instrument in writing
_executed by the parties or their respective successors. If any term or provision of this
Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall ne>t
be affected. lf this Agreement is executed in one or more counterparts, each shall be deemed
an original and all, taken together, shall constitute one and the same instrument. This
Agreement shall inure to the benefit of and shall be binding upori the parties to this
Agreement and their respective heirs, successors and assigns. If there is more than one person
comprising Lessee, their obligations shall be joint and several. Section titles and captions

- contained in this Agreement are inserted as � matter of convenience and for reference and in
no way define, limit, extend or describe the scope of this Agreement or the intent of ariy of its
provisions. This Agreement shall be governed and construed by laws of the State of
California.

IN WITNESS WHEREOF, the following have exe_cuted this Agreement as of the date set
forth above.

Date: · Signature::

Name of Authorized Signer: 

Company: 

Address: 

Phone: 

Email: 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 
Workforce Development Division 

Attachment A3: First Source Hiring Agreement For Construction 

MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding ("MOU") is entered into as of , by and 
behveen the City and County of San Francisco (the "City") through its First Source Hiring 
Administration ('•FSHA") and ("Project Sponsor''). · · 

r-' 

WHEREAS,· Project Sponsor, as developer, proposes to co·nstruct new dwellin·g 
units, with up to square feet of commercial space and ·accessory, off-street 
spaces _("Project") at , Lots in Assessor's Block , San Francisco California 
('.'Site"); and 

WHEREAS, the Administrative Code of the City provides at Chapter 83 for a "First 
Source Hiring Program" which has !lS its purpose the creation of employment opportunities for 
qualified Economically Disadvantaged Individual� (as defined in Exhibit A); and 

. 
. 

WHEREAS, the Project requires a building permit for a commercial _activity of greater 
than 25;000 square feet and/or is a residential project greater than ien ( I 0) units and therefore · 
_falls within the scope of the Chapter 83 of the Administrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therefore, the parties to this Memorandum of Understanding agree as follows: 

A. Project Sponsor, upon entering into a contract for the construction of the Project with
Contractor ati:er the date of this MOU, wi_ll include in that contract a provision · 
requiring the Contractor to enter into a ·First Source_ Hiring Agreement in the form
attached hereto as Exhibit A._ It is the Project Sponsor's responsibility to provide a
•signed copy of Exhibit A to First Source Hiring program and CityBuild within I 0
business days of execution.

B. CityBuild shall represent the First Source Hiring Administration and will provide
referrals of Qualified (as defined in Exhibit A) Economically Disadvantaged
Individuals for employment on the construction phase of the Project as req�ired under
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Chapter 83. The First Source Hiring Program will provide referrals of Qualified 
Economically Disadvantaged Individuals for the permanent jobs located within the 
commercial space of the Project. 

C. The owners or residents of the residential units within the Project shall have no
obligations under this MOU, or the attached First-Source Hiring Agreement.

D. FSHA shall advise Project Sponsor, in writing, of any alleged breach on the part of
the Project's contractor and/or tenant(s) with regard to participation in the First"
Source Hiring Program at ·the Project prior to seeking an-assessment of liquidated . ·
damages pursuant to Section 83 .12 of the Administrative Code.

E. As stated in Section 83.1 0(d) of the Administrative Code, if Project Sponsor fulfills
its obligations as set forth in Chapter 83, it shall not be held responsible for the failure
of a contractor_ or commercial tenant to comply with the requirements of Chapter 83.

F. This MOU is an approved "First Source Hiring Agreement" as referenced in Section
83.11 of the Administrative Code. The parties agree that this MOU shall be recorded
and that it may be executed in counterparts, each of which shall· be considered an
original and all <;>f which taken together shalf constitute one and the same ins�rurrient.

G. Except as set forth in Section E, above: (1) this-MOU shall be binding on and inure · 
to the benefit of all successors and assigns of Project Sponsor having an inter�st in the
Project and (2) Project Sponsor shall require that its obligations under this MOU shall
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale,
assignment or transfer of title to the Project,. it shall be relieved of all further
obligations or liabilities under this MOU_.

Signature: 

Name of Authorized Signer: 

Company: 

Address: 

Project Sponsor: 
· Contact:
Address:

· First Source Hiring Administration
OEWD, 1 South Van Ness 5th Fl. San Francisco, CA 94103
Attn: Ken Nim, Compliance Manager, ken.nim@sfgov.org
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Exhibit A: 
First Source Hiring Agreement 

This First Source Hiring Agreement (this "Agreement"), is made as of , by and · 
between , the First Source Hiring Administration, (the "FSHA"), and the undersigned 
contractor ("Contractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construct or oversee a p9rtion of the project to construct new dwelling units, with up to. 

square feet of commercial space and accessory, off-street parking spaces 
("Project") at , Lots in Assessof s Block · , San Francisco California ("Site"), 
and.a copy of this Agreement is attached as an exhibit to, and incorporated in, the Contract; and 

WHEREAS, as a material part of the ·consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San Francisco, pursuant 
to Chapter 83 of the San Francisco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
-Workforce Development System established by the City and County of San Francisco, pursuant ·
to Chapter 83 of the San Francisco Administrative Code;

NOW, THEREFORE, in consid�ration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITIONS

For purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a. · "Core" or "Existing" workforce. Contractor's "core" or "existing" workforce shall ·
consist of any worker who appears on the Contractor's active payroll for at least 
60 days of the l 00 working days prior to the award of this Contract. 

b. "Economically Disadvantaged Individual". An individual who is either (a)
eligible_ for_ services under the Workforce Investment Act of 1998 {29 U.S.C.A.
2801, et seq.), as may be amended from time to time, or (b) designated as
"economically disadvantaged" by the OEWD/First Source Hiring Administration
as· an individual who is at risk of relying upon, or returning to, public assistance.

c. "Hiring opportunity". When a Contractor adds work�rs to its existing workforce
for the purpose of performing the work under this Contract, a "hiring opportunity"
is created. For example, if the carpentry subcontractor has an existing crew or"
five carpenters and needs seven carpenters to perform the work, then there are two
hiring opportunities for carpentry on the Project.
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d. "J�b Notification". Written notice of job request from Contractor to CITYBUILD
for any hiring opportunities. Contract shall provide Job Notifications to · · 
CITYBUILD with a minimum of 3 business days' notice.

e. "New hire". A "new hire" is any worker who is not a member of Contractor's core
or existing workforce.

f. "Referral". A referral is an individual rnember
0

of the CITYBUILD Referral 
Program who has received training appropriate to entering the construction 
industry workforce. _. . 

g. "Workforce participation goal'';- The workforce participation goal is expressed as
a percentage of the Contractor's and its Subcontractors' new hires for the Project.

h. "Entry Level Position". A non-managerial position that requires no education
above a high school diploma or certified equivalency 1 and less than two (2) years_
training or specific preparation, and shall include temporary and permanent jobs,_ 
and construction jobs related to the development of a commercial activity.

i. "First Opportunity". Consideration by· Contractor of System Referrals for filling
Entry Level Positions prior to recruitment and hiring of non-System Referral job"
applicants.

J. . . "Job Classification''. Categorization of employ.ment opportunity or position by
craft, occupational title, skills, and experience r�quired, if any. · 

k. "Job N·otif1cation". Written ·notice, in accordance with Section 2(b) ·below, from
Contractor to FSHA for any available Entry-Level Position during the term of the
Contract.. · 

I. "Publicize". Advertise or post available employment information, including

. participation in job fairs or other forums.
. 

. 

m. "Qualified". An Economically Disadvantaged Individual who meets the minimum
bona fide occupational qualification·s provided by Contractor to the System in the
job availability notices required this Agreement.

n. "System". Th� San Francisco Workforce Development System established by the
City an_d County of San Francisco, and managed by the Office of Economic and
Workforce Development (OEWD), for maintaining (1) a pool of Qualified · 
individuals, and (2) the mechanism by which such individuals are certified and·
referred to prospective employers covered by the First Source Hiring
requirements under Chapter 8� of the San Francisco Administrative Code. Under
this agreement, City Build will act as the representative of the San Francisco
Workforce Development System.

o. "System Referrals". Refe_rrals by City Build of Qualified applicants for J::ntry
Level Positions with Contractor.
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p. "Subcontractor". A person or entity who has a direct contract with Contractor to
perform a portion of the work under the Contract.

. . 

2. PARTICIPATION OF CONTRACTOR IN THE SYSTEM

a. The Contractor agrees to work in Good ·Faith with the Office of Economic and
Workforce Development (OEWD)'s CityBuild Program to achieve the goal of
50% of new hires for employment opportunities in the construction trades and
Entry-level Po�ition related to providing.support to the construction industry.

b. 

The Contractor shall provide City Build the following information about the 
Contractor's employment needs under the Contract: 

1. On Exhibit A-1, the CityBuild Workforce Projection Form 1, Contractor
will provide a detailed numerical estimate of journey and apprentice level
positions to be employed on the project for each trade.

11. Contractor is required to ensure that a CityBuild Workforce Projection
Form I is _also completed by each of its Subcontractors.

111. Contractor will collaborate with CityBuild staff to identify, by trade, the
number of Core workers at project start and the number of workers at
project peak; and the number of positions that will be required to fulfill the
First Source local hiring expectation .

. iv. Contractor and Subcontractors will provide documented verification that 
its '·core" employees for this contract" meet the definition listed in Section 
I.a.

1. Contractor must (A) give good ·faith consideration to all CityBuild
Referrals, (B) review the resumes of all such referrals, (C) conduct
interviews for posted Entry Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation
to notify City Build of any ne,v entry-level positions throughout the life of
the project. · · ·

ii. Contractor must provide constructive feedback to CityBuild on all System
Referrals in accordance with the following:
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(A) If Contractor meets the criteria in Section S(a) below that
establishes "good faith efforts" of Contractor, Contractor must
· only respond orally to follow-up questions asked by the CityBuild
account executive ·regarding each System Referral; and

(B) After Contractor has filled at least 5 Entry Level Positions under
this Agreement, if Contractor is unable to meet the criteria in
Section S(b) below that establishes "good faith efforts" of
Contractor; Contractor will be required to provid� written
comments on all CityBuild Referrals.

c. Contractor must provide timely notifica_tion to CityBuild as soon as the job is
filled, and identity by whom.

3. CONTRACTOR RETAINS DISCRETION REGARDING HIRING DECISIONS

Contractor agrees to offer the System the first opportunity to.provide qualified applicants
for employment consideration in Entry Level Positions, subject to any enforceable
collective bargaining agreements. Contractor shall consider all applica�ions of Qualified
System Referrals for employment. Provided Contractor utilizes nondiscriminatory.
screening c('.iteria, Contractor shall have the sole discretion to interview and hire.any
- System Referrals.

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS

Notwithstanding any other provision here�-nder, if Contractor is subj�ct to any collective
.. bargaining agreement(s) requiring compliance with a pre-established applicant referral
process, Contractor's only obligations with regards to any available Entry Level Positions
subject to such collective bargaining agreement(s) during the term of the Contract shall
be the·following:

a. _Contractor shall notify the appropriate union(s) of the Contractor's obligations
under this Agreement and request assistance from the union(s) in referring
Qualified applicants for the available Entry Level Position(s), to the extent such
referral can conform to the requirements of the collective bargaining
agreement(s).

b. Contractor shall u�e "name call" privileges, in accordance with
.
the terms of the 

applicable collective bargaining agreement(s), to seek Qualified applicants from 
the System for the available Entry Level Poshion(s). 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the
System, for applicable union membership.

5. CONTRACTOR'S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS
HEREUNDER

. 

Contrac_tor will make good faith efforts to comply with its obligations to participate in the· 
System under this Agreement. Determinations of Contractor's good faith efforts shall be 
in accordance with the following: 

a. Contractor shall be_ deemed to have used good faith efforts if Coi:itractor
accurately completes and submits prior to the start of demolition and/or
construction Exhibit A-I: CityBuild Workforce Projection Fo�m I; and

b. <.::ontractor'� failure to meet the criteria set forth from Section 5(c) to 5(m) does
not impute "bad faith." Failure to meet the criteria set forth in Section 5(c) to
5(m) shall trigger a review of the referral process and the Contractor's eff�rts to
comply with this Agreem·ent. Such review shall be conducted by FSHA in ·
accordance with Section l l (c) below.

c. · Meet with the Project's owner, developer, general contractor, or CityB.uild
representative to review and discuss your plan to meet your local hiring 
obligations under San Francisco's First �ource Hiring Ordinance (Municipal 
Code- Chapter 83) or the City and County of San Francisco _Administrative Code 
Chapter 6. 

d. Contact a CityBuild representative to review your hiring projections and goals for
the Project. The Project developer and/or Contractor must take active steps to
a�vise · aff of its Subcontractors of the local hiring obligations on the Project,
including, but not limited to providing CityBuild access and presentation time at
each· pre-bid, each pre-construction, and if neces�ary, any progress meeting held
throughout the life of the project

e. . • Submit to CityBuild a "Projection of E_ntry Level Positions" form or other formal
written notification specifying your expected hiring needs during the Project's 
duration. · 

f. Notify your respective union(s) regarding your loca,l_ hiring obligations and
request their assistance in referring qualified .San Francisco residents for any
available position(s). This step applies to the extent that such referral would not
violate your union's collective bargaining agreement(s).

g. Be sure to reserve your "name call" privileges for qualified applicants referred
through the City Build system. This should be done within the terms of applicable
collective bargaining agreement(s).
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work
on the Project in a timely matter in order to facilitate City Bui Id's ·notification to
these unions of the Project's workforce requirements. ·

i. Submit a "Job Request" in rhe form attached hereto as Attachment A-1, Form 3,
to CityBuild for each apprentice level position that becomes available. Please
allow a minimum of 3 BlJsiness Days for CityBuild to provide ·appropriate
candidate(s). You should simultaneously contact your union about �he position as
well, and let them know that you have contacted City Build as part of your local
hiring obligations.

J. Developer has an ong<;>ing, affirmative obligation and rmist advise each of its
Subcontractors of their ongoing obligation to notify CityBuild of any/all .
apprentice level openings that arise throughout the duration of the project,.
including openings that arise from layoffs of original crew. Developer/cont�acto_r
shall not exercise discretion in· informing City Build of any given· position; rather,
City Build is to be universally notified, and a •discussion between _the
developer/contractor and CityBuild can determine whether a CityBuild graduate
would be an appropriate placement for any given apprentice level position.
. 

. 

k. Hire qualified candidate(s) referred through the CityBuild system. In the event of
· the firing/layoff.of any CityBuild graduate, Project developer and/or Contractor
must notify City Build ·staff within two days of the decision and provide
justification for the layoff; ideally, Project developer and/or Contractor will
request a meeting with the P'roject's employment liaison as _ soon as any issue
arises with a CityBuild placement in order to remedy the situation before
termination becomes· necessary.

I. Provide a monthly report andior any relevant workforce records or data from
contractors to identify workers employed on the Project, source of hire, and any
other pertinent information as pertain to compliance with this Agreement.

m. Maintain accurate records of your efforts to meet the steps and requirements listed
above. Such records must include the· maintenance of an on-site First Source
Hiring Compliance binder, as well as records of any new hire rpade by the
Contractor and/or Project developer· thr�ugh a San Francisco community-based

. organization whom the Contractor believes meets the. First Source Hiring criteria. 
Any further efforts or actions.agreed upon by CityBuild staff and the Project 
developer and/or Contractor on.a project-by-proj�ct bas_is. 

6. COMPLIANCE WITH THIS AGREEMENT OF SUBCONTRACTORS

.,.. 

In the event that Contractor subcontracts a portion of the work under the Contract,
Contractor shall determine how many, if any, of the Entry Level Positions are to be
employed by its Subcontractor(s) using Form l: the CityBuild Workforce Projection
Form and the City's online project reporting system (currently Elation), provided,
however, that Contractor shall retain the primary responsibility for meeting the
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requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable-to such Subcontract. 

7. EXCEPTION FOR ESSENTIAL FUNCTIONS

Nothing in this Agreement precludes Contractor from using temporary or reassigned
existing . employees to perform essential functions of its operation; provided, however, the
obligations,of this Agreement to make good faith efforts to fill such vacancies
permanently with System Referrals remains in effect. For these purposes, "essential
functions" means.those functions abso.lutely necessary to remain open for business.

8. ' CONTRACTOR'S COMPLIANCE WITH EXISTING EMPLOYMENT
AGREEMENTS

Nothirig in this Agreement shall be interpreted to prohibit the continuation of existing
workforce training agreement� or to interfere with consent decrees, collective bargaining
agreements, ·or existing employment contracts. In the event of a conflict between this
Agreement and an existing agreement, th� terms of the existing·agreement shall . 
supersede this Agreement.

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THIS AGREEMENT

Nothing in this Agreement shall be interpreted to prohibit the adoption of hiring and
retention goals, first source hiring and interviewing requirements, notice and job
availability requirements, monitoring, record keeping, and enforcement requirements and
procedures which exceed the requirements oft.his Agreernent.

10. OBLIGATIONS OF CITYBUILD

Under this Agre.ement, City Build shall:

a. Upon signing the CityBuild Workforce Hiring Plan, immediately initiate
recruitment and pre-screening activities. ·

. 
. 

b. Recruit Qualified individuals_ to create a pool of applicants for jobs who match
Contractor's Job Notification and to the extent appropriate train applicants for
jo_bs that will become available through the First Source Program;

c. Screen and refer applicants according to qualifications and specific selection
criteria submitted by Contractor;

d. Provide funding for City-sponsored pre-employment, empioyment training, and
support services programs;

e. Follow up with Contractor on outcomes of System Referrals and initiate
corrective action as necessary to maintain a_n effective employment/training
delivery system; ·
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f.. Provide Contractor with reporting forms for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance.of the Agreement by examination of records of
Contractor as submitted iri accordance �ith the requirements of this Agreement.

11. CONTRACTOR'S REPORTING AND. RECORD KEEPING OBLIGATIONS

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First
Source Hiring requirements of Chapter 83 of the San Francisco Ad_ministrative
Code including, but not limited to, the following: ·

(I) Applicants
(2) Job offers
(3) Hires
( 4) Rejections of applicants 

b. Submit corripl�ted reporting forms based on Contractor's records to CityBuild
quarterly, unless more frequent submitta'.ls are reasonably required by FSHA. In
this regard, Contractor agrees that if a significant number of positions are to be
filled during a given period or other circumstances warrant, CityBuild may
require daily, weekly, or· monthly reports containing all or some. of the above
information.

, c. If based on complaint, failure to report, or other cause, the_ FSHA has reason to
question Contractor's good faith effort, Contractor shall demonstrate. to the
reasonable satisfaction of the City that it has exercised good faith to sati�ty its
obligations under this Agreement.

12. DURATION OF THIS AGREEMENT

This Agreement shall be in full force and effect throughout the term of the Contr�ct.
Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate
and it shall b� of no further force and effect _on the parties hereto.

13 . NOTICE

All notices to be given under this Agreement shall be in writing and sent by: certified 
mail, returri receipt requested, in which case notice shall· be deemed delivered three (3) 
business days after deposit,-postage prepaid in the United States Mail, a nationally 
recognized overnight courier, in which case notice shall be deemed delivered one (l) 
business day after deposit"with that courier, or hand delivery, in which case notice shall 
be deemed delivered on the date recc_ived, all as follows_: 

1-�--- -··----- --·------
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lf to FSHA: 

If to CityBuild: 

If to Developer: 

If to Contractor: 

First Source Hiring Administration 
OEWD, 1 South Van Ness 5th Fl. 
· San Francisco, CA 94103
Attn: Ken Nim, Compliance Manager,
ken.nim@sfgov.org

CityBuild Compliance Manager 
OEWD, l South Van Ness 5th Fl. 
San Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nim@sfgov.org 

Attn: 

Attn: 

a. Any party may change its address for notice· purposes by giving the other
parties notice of its new. address as provided herein. A "business day" is any
day other than a Saturday, Sunday or a day· in which banks in San Francisco,
California are authorized to close.

b. Notwithstanding the forgoing, any Job Notification or any other reports required
. of Contractor under this Agreement (collectively, "Contractor Reports") shall be

delivered to the address of FSHA pursuant to _this Section via first class mail, 
postage-paid, and such Contractor Reports shall be deerr:ied delivered two (2) 
business days after deposit in the mail in accordance with this Subsection. 

14. ENTIRE AGREEMENT

This Agreement contains the entire agreement between the parties to this Agreement and 
shall not be modified in any manne_r except by an instrument in writing executed by the 
parties or their respective successors in interest. 
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.I 5. SEVERABILITY 

If any term or provision of this Agreement shall, to any extent, be held invalid or 
unenforceable, the remainder of thi� Agreement shall ·not be affected. 

16. COUNTERPARTS

This Agreement may be executed in one or more c·ounterparts. Each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. 

17. SUCCESSORS

This Agreement shall inure to the benefit of and shall be binding upon the parties to this 
Agreement and their respective heirs, successors and assigns. If there is more than one 
person comprising Seller, their obligations shall be joint and several. 

. 18. HEADINGS 

Section titles and captions contained in this Agreement are inserted as a matter of
convenience and for reference and

. 
in no way define, limit, extend or describe the scope 

of this Agreement or the intent of any of its provisions 

19. GOVERNING LAW

This Agreement sha_ll be governed and construed by the laws·ofthe·State of California. 

IN WITNESS WHEREOF, the following have executed this Agreement as of the date set forth 
above. · 

CONTRACTOR: 

Date: Signature: · 

Name of Authorized Signer: 

Company:. 

Address: 

Phone: 

Email: 

Workforce Deveiopment Plan 
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 
EXHIBIT A-1 - CITYBUILD

CONSTRUCTION CONTRACTS 

FORM 1: CITYBUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor mus( complete and submit Form 1 within 30 days of award of contract.
• All subcontractors with contracts in excess of $100,000 must complete Form 1 and submit to the Prime Contractor within 30

days of award of contract.
• The Prime Contractor is responsible for collecting all completed Fo;m 1 's from all subcontractors.
• It is the Prime Contractor's responsibility to ensure the CityBuild Program receives completed-Form 1 's from all

subcontra_ctors in the specified time and keep a record of these·forms in a compliance binder at the project jobsite.
• All contractors and subcontractors are required to attend a preconstruction meeting with CityBuild staff.

Construction 
Project Name: 

Construction 
Project Address: 

Projected Start Date: Contract Duration: (calendar days) 

Company Name: 

Main Contact Name: 

Main Contact Email 

. Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Company Address: 

Main Phone Number: 

Hiring Authority 
Phone Number: 

Signature of Authorized Representative* Date 

*By signing this form, the company agrees to participate in the CityBuild Program and comply with the provisions of the First
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83.

Tabl_e 1: Briefly summarize your contracted or subcontr�cted scope of_ work 

• 

Table 2: Complete on the following page 

• List the construction trade crafts that are projected to perform work. Do not list Project Managers, Engineers, Administrative,
and any other non-construction trade employees. · 

• Total Number of Workers on the Project: The total number of workers projected to work on the project per construction trade.
· This number will include existing workers and new hires. For union contractors this total will also include union dispatches.

Total Number of New Hires: List the projected number of New Hires that will be employed on the project. For union contractors, 
New Hires will also include union dispatches . 
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Table 2: List all construction trades projected to perform work 

Journey or Union Total Work 
Total Number of 

Construction Trades Workers on the 
Apprentice (Yes or No) Hours 

Project 

JO AO YONO 

JO A □ YON □

JO A □ YON □

. . JO A□ Y □ t-J □

J □ A□ YON□ 

JO A□ YON □

J □ A□ Y□-N □

JO A□ YON □ 

Table 3: .List your core or existing e�ployees projected to work on the project 

• Please provide information on your projected core or existing employees that will perform work on the jobsite. 

Total Number of 
New Hires 

• "Core·· or "Existing" workers are defined as any worker appearing on the Contractor's active payroll for at least 60 out of the 100 working
days prior to the award of this Contract. If necessary, continu� on a separate_ sheet.

Name of Core or Existing Employee 

--·---------------

Construction Trade 
Journey or 
Annrentice 

JD A □ 

JO A □ 

JO.A_□ 

JO A □ 

J□ A □

JO A □ 

J □ AD-

J□ -A□ 

JO A□ 

JO A □ 

JO A □ 

J □ A□ 

JO A □ 

JO A□ 

.JO A□ 

JO A □ 

\ 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements of the First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notify CityBuild, the First Source Hiring Administrator, of all new hiring opportunities 
with a minimum of J business days prior to the start date. 

l. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workforce.dcvelopment@sfgov.org

2 .. Contact Workforce Development at 415-701-4848 or by email: local.hire.ordinance@sfgov.org

OR call the main line of.the Office of Economic and Workforce Development (0EWD) at 415-701-4848 to confirm 
receipt of fax or email. 

ATTENTION: Please also submit this Jorn, to your union or hiring hall if you are required to do so under your 
collective bargaining agreement or contract. Ci(vBuild is not a Dispatching Hall. nor does this form act as a Request for 
Dis atch. All ormal Re uests or Dis atch will be conducted throu h our union or hirin hall. 

Section A. Job Notice Information 

Trade 

Start Date Start Time 

Brief description of your scope of work: 

# of Journeymen # of Apprentices 

Job Duration 

Section B. Union Information (Union contractors complete Section B. Othenvise, leave Section B blank)

Local# Union Contact Name Union Phone# 
---

Section C. Contractor Information 

P�ject Name: ----------------------------------

Jobsite Location: 

Contractor: 

Contractor Address: 

Contact Name: 

Office Phone: 

Alt. Contact: 

Contractor Contact Signature 

Prime D SubO 

Title: 

Cell Phone: Email: 

Phone#: 

Date 

I OEWD USE ONLY Able to Fill Yes □ Non I-
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WORFORCE DEVELOPMENT PLAN-ATTACHMENT B 

LOCAL HIRING PLAN FOR CONSTRUCTION 

1·.1 SUMMARY 

A. This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local
Hiring Plan") governs the obligations of the Project to comply with the City's Local
Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco ·
Administrative Code (the "Policy"). In the event of any conflict between Administrative
Code Chapter 82 ·and this Attachment, this Attachment shall govern.

, 

B. The provisions of this Local Hiring Plan are hereby incorporated as a material term of the
DOA and each Vertical DOA. ·under the DOA and each Vertical DOA, the Developer or
Vertical Developer thereunder, as applicable, shall require any Contractor performing
Construction Work to agree that (i) the Contractor shall comply with all applicabl_e·
requirements of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and
the Policy are reasonable and achievable by Contractor and its Subcontractors; and (iii)
they have had a full ·and fair opportunity to review and understand the terms of the Local

• Hiring Plan.

C. The Office of Economic and Workforce Development (OEWD) is responsible for
administering the Local Hiring Plan and will be administering its applicable . 
requirements. For more information on the Policy and its implementation, please visit the
OEWD website at: www.workforcedevelopmentsf.org.

D. Capitalized-terms not defined herein shall have the meanings ascribed to them in the
ODA or the Policy, as applicable. · 

1,2 DEFINITIONS 

A. "Apprentice" means any ,vorker who is indentured in a construction apprenticeship
program that maintains current registration with the State of California's Division of

. Apprenticeship Standards: · 

B; ·'Area Median Income (AMI)" means unadjusted median income.levels d_erived from the
Department of Housing and Urban Developme.nt ("HUD") on an annua_l basis for the San
Francisco area, adjusted solely for fiousehold size, but not high housing cost area.

C. "Construction Work" means, as applicable, (a) the initial construction of all Horizontal
Improvements-required or permitted to be made to the 28-Acre Site to be carried out by
Developer under the DOA, (b) the initial construction of all Vertical Improvements to be
carried out by a Vertical Developer under a Vertical ODA or Parcel Lease, and (c) initial
tenant improvement work for all Vertical Improvements other than light industrial, arts
activities or standalone affordable residemial buildings. For the avoidance of doubt,
Construction-Work for Vertical Improvements shall not include any repairs, ri1aintenance,
renovations or other construction work performed after issuance of the first certificate of
occupancy for a Vertical Improvement. Work occurring prior to-execution of the ODA is
not subject to Local Hire.
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D. "Covered Project" means Construction Work within the 28-Acre Site with an estimated
cost in excess of the Threshold Amount.

E. "Contractor" means a prime contractor, general contractor, or construction manager
contracted by a Developer or· Vertical Developer who performs Construction Work on t�e
28-Acre Site · 

F. "Disa,dvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code
Section is amended from time to time, except to the extent that future changes to the
definition arc prohibited under the terms of Section _5.3(b )(xi) of the Development
Agreement).

a: "Job Notification" means the written notice of any Hiring Opportunities from Contractor
to CityBu_ild. Contractor shall provide. Job Notifications to City Build with a minimum of
3 _business days' notice. . 

. 

. 

H. "Local Reside�t" means an individual who is domiciled, as defined by Section 349(b) of
the California Election Code, within the City at least seven (7) days prior to commencing
work on the project.

I. ."Non-Covered Project" means any construction projects not covered by the San
Francisco Local Hiring Policy.

J. "Project Work". Construction Work performed as part of a Covered Project.

K. "Project Work Hours" means the total onsite work hours worked on a construc�ion
contract for a Covered Project by all Apprentices and journey-level workers, whether
those workers are employed by the Contractor or any Subcontractor.

L. "Subcontractor" means any person, firm, partnership, owner operator, limited liability
company, corporation, joint venture, proprietorship, trust, association, or other entity that
contracts with a Contractor or another subcontractor to provide services to a Contractor
or another subcontractor in fulfillment of the Contractor's or that other subcontractor's
obligations arising from a contract for construction work on a Covered Project who
performs Construction Work on the 28 Acre site.

M. "Targeted Worker'' means any Local Resident �r Disadvantaged Worker.

N. "Threshold Amount" as defined in Sect.ion 6.1 of the San Francisco Administrative Code. ·. 

1.3 LOCAL HIRING REQUIREMENTS 

A. 

---------

Total Project Work Hours By Trade. For all constru_ction contracts-for Coyered P�ojects, 
the mandatory participat_ion level in tenns of Project Work Hours within each trade to be 
performed by Local Residents is 30%, with a goal of no less than 15'1/o of Project Work 
Hours within each trade to be performed by Disadvantaged Workers: The mandatory 
participation levels required under this Lo

.
cal Hire Program will be determined by OEWD 

for each Phase under the DDA, and in rio event shall be greater than 30%; however, the · 
Parties acknowledge that Developer _intends to require each construction contract for 
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B. 
' 

Covered Projects to meet the mandatory participation levels on an individual contract 
level. 

Apprentices: ·For all construction contracts for Covered Projects, at least 30% of the 
Project Work Hours performed by Apprentices-within each trade is required to be · 
performed by Local Residents, with an aspirational goal of achieving 50%. Hiring 
preferences shall be given to Apprentices who are referred by the CityBuild program 
This document also establishes a goal of no less than 25% of Project Work Hours 
performed by Apprentices within each trade to be performed by Disadvantaged Workers. 

C. · Out-of-State Workers. For all Covered Projects, Project Work Hours performed by
residents of states other than California will not be considered in calculation of the 
number of Project Work Hours to_ which the local hiring requirements ·apply. Contractors 
and Subcontractors shall report to OEWD the number of Project Work Hours performed 
by residents of states other than California. 

D. Pre-construction or other Local Hire Meeting. Prior to commencement of Construction
Work.on Covered Projects, ·contractor and its Subcontractors whom have been engaged
by contract and identified in the Local Hiring Forms as contributing toward the
mandatory local hiring requirement shall attend a preconstruction or other Local Hire
meetirig(s) convened by Developer or Vertical Developer or OEWD staff.
Representatives from Contractor and the Subcontractor(s) who attend the pre
construction or other Local Hire meering must have hiring authority. Contractoi''and.its
Subcontractors who are engaged after the commencement of Construction Work on a
Covered Project shall attend a future preconstruction meeting or meetings as mutually
agreed by Contractor. and OEWD staff

E. This Local Hiring Plan does not limit Contractor's or its Subcontractors' ability to· assess
qualifications of prospective workers, and to make final hiring an_d retention decisions.
No provision of this Local Hiring Plan shall be interpreted so as to require a Contractor or
Subcontractor to employ a worker not qualified for the position in question, or to employ
any parti�ulai- worker. · · 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring
Program for Construction Work in accordance with Section 111.C.3 of the Workforce
Development Plan.

1.4 CITYBUILD WORKFORCE DEVELOPMENT PROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. OEWD administers the CityBuild Program: Subject to any collective bargaining
agreements in the building trades .and applicable law, City Build shall be a primary
resource available for Contractor and Subcontractors to meet -Contractors' local hiring
requirements under. this Local Hiring Plan. C_ityBuild has two main goals:

I. Assist with local hiring requirements under this Local Hiring Plan by connecting
Contractor and Subcontractors with qualified journey-level, Apprentice, and pre
Apprentice Local Residents.
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2. Promote training and employment opportunities for disadvantaged workers of all
ethnic backgrounds and genders in the construction work force.

8. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or staffing
procedures fo_r a Covered Project do not enable Contractor to satisfy the locar hiring
requirements of this Local Hiring Plan, the Contractor or Subcontractor shall use other
procedures to identify and retain Targeted Workers, including th� following: · 

I. - Requesting to connect with workers through CityBuild, with qualifications
described in the request limited to skills directly related to performance of job
duties. 

· 

2. Considering Targeted Workers networked through CityBuild within three business
· days of the request and who meet the qualifications described iri the request. Such

consideration may include in-person interviews. All workers networked through ·
City Build will qualify as Disadvantaged Workers under this Local Hiring Plan.
Neither Ci:mtractor nor its Subcontractors are required to make an independent
determination of whether any worker is a "Disadvantaged Worker" as defined
above.

· 

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS

A. Contractor or the Subcontractor may use one or more of the following pipeline-and
retention compliance mechanisms to receive a conditional waiver from the Local Hiring
Requirements of Section 1.3 on a project-specific basis. All requests for conditional
waivers must be submitted to OEWD for approval.

1. 

2. 

Specialized Trades:·OEWD has published a lfst of trades designated as 
"Specialized Trades" for which the local hiring requirements of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor -and its
Subcontractors shall report to OEWD the -Project Work Hours utilized in each 
designated Specialized Trade and in each OEWD-approved·project-specific 
Specialized Trade. 

· 

Credit for Hiring on Non-Covered Projects: Contractor and its Subcontractors may 
accumulate credit hours for hiring Targeted Workers on Non-Covered -Projects in 
the nine-county San Francisco Bay Area and apply those credit hours to contracts 
for Covered Projects to m�et the mandatory local hiring requirement. For hours 
performed by Targeted Workers on Non-Covered Projects, the hours shall be 
credited toward the local hiring requirement for this Contract provided that: 

a. the Targeted Workers are paid the prevailing wages or union scale for work
on the Non-Covered Projects; and

b. such credit hours shall be committed to by the Contractor on future projects
to satisfy any short fall the Contractor may have on a Covered Project. Such
commitment shall be in writing by the Contractor, shall exter:id for a period
of time negotiated betwe_en the contractor and OEWD, and shall commit to
satisfying any assessed penalties should Contractor fail to achieve the
required credit hours.

3. Sponsoring Apprentices: Contractor or a Subcontractor may agree to sponsor an
OE WO-specified number of new Apprentices in trades in which noncompliance is
likely and retaining those Apprentices for the period of Contractor's or a

· · 

Subcontractor's work-on the project. OEWD will verify with the California
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Department of Industrial Relations that the new Apprentices are· registered and 
· active Apprentices. Contractor will be required to write a sponsorship letter on

behalfofthc identified candidate to the appropriate Local Union and will make the
necessary arrangements with the Union to hire the candidate as soon as s/he is
indentured. · 

4. · Direct Entry Agreements: OEWD is authorized to negotiate and enter- into direct
entry agreements with apprenticeship programs that are registered with the
California Department oflndustrial Relations' Division of Apprenticeship 
Standards. Contractor may avoid assessment of penalties for non-compliance ·with 
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining 
Apprentices who are enrolled through such direct entry agreements. Contractor 
may. also utilize OEWD-approved organizations with direct entry agreements with 
Local Unions, including District 10 based organizations to hire and retain Targeted 
Workers. To the extent that Contractor or its Subcontractors have hired 
Apprentices or Targeted Workers under a direct entry agreement entered into by 
OEWD or reasonably approved by OEWD, OEWD will not assess·penalties for 
non-compliance with this Local Hiring Plan. 

s.
· Corrective Actions: Should local employment conditions be such that adequate

Targeted Workers for a craft, or crafts, are not_ available_ to meet the requirements 
and Contractor can document their efforts to achieve the requirements through the 
mechanisms and processes in this document, a corrective action plan must be 
negotiated between Contractor and OEWD. 

1.5 LOCAL HIRING FORMS 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects
shall submit the following forms, as applicable, to the Contracting City Agency and
OEWD:

I. 

2. 

3. 

4. 

Form I: Local Hiring Workforce Projection. OEWD Form I (Local Hiring 
Workforce Projection), a copy of which is attached hereto, shall be il")itially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontracting is completed. · 

Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than 
$1,000,000, Contractor shall prepare and submit to Contracting City Agency and 
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, a 
copy _of which is attached hereto. This Form 2 shall be initially submitted prior to 
the start of c-onstruction and updated quarterly by the Contractor until all 
subcontracting is completed. 

Job Notifications. Upon commencement of work, Contractor and its 
Subcontractors may submit Job Notifications to City Build to connect with local 
trades workers. 

. . 

Form 4: Conditional Waivers. If a Contractor or a Subcontractor believes the local 
hiring requirements cannot be met, it will submit OEWD Form 4 (Conditional 
Waiver), a copy of which is attached hereto, as more particularly described in• 
Articles 1.4 and 1.5 above. 

1.6 ENFORCEMENT, RECORD KEEPING, NONCOMPLIANCE AND PENAL TIES 

Workforce Development Plan 
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A. Subcontractor Compliance. Each Contractor and Subcontractor shall ensure that all
Subcontractor� agree to comply with applicable requirements of this document. All

-Subcontractors agree as a term of participation �m the Project that the City shall have ·
-third party beneficiary rights under all �ontracts under which Subcontractors are
performing Project Work. Such third party beneficiary rights shall be limited to the right
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors.
All Subcontractors on the Project shall be responsible for complying with the
recordkeeping and reporting requirements set forth in this Local Hiring Plan . .
Subcontractors with work in excess of th� of $600,0Q0 shall be responsible for ensuring
compliance with the Local Hiring.Requirements set forth in Section 1.3 of this Local
Hiring Plan based on Project Work Hours performed under their Subcontracts, including
Project Work Hours performed by lower tier Subcontractors with work less than the
Threshold Amount.

B. Reporting. C_ontractor shall submit certified payrolls to _ the City electronically using the
Project Reporting System. OEWD and will monitor compliance with this Local Hiring
Plan electronically.

C. Recordkeeping. Contractor and each Subcontractor shall keep, or cause to be kept, for a
period of four years from the date of Substantial Completion of Construction Work,
certified payroll and basic records. including time cards, tax forms, and superintendent
and foreman daily logs, for all workers within each trade· performing work on a Covered
�� . 

I. Such records shall include the name, address and social security number of each
worker who worked on the covered project, his _or her classification, a general .
description of the work each worker p�rformed each day, the Apprentice or
journey-level status ofeach·worker;daily and weekly number of hours worked, the.
self-identified race, gender, and ethnicity of each worker, whether-or not the .
worker was a Local _Resident,- and the referral source or method through which the
contractor or subcontrac_tor hired or retained that worker for work on the Covered
Project (e.g., core workforce, name call, union hiring hall, City-designated referral
source, or recruitment or hiring method) as allowed by law . .

2. Contractor and Subcontractors may verify that a worker is a Local Resident by
follo,ving OEWD's domicile policy. ·

3. All records described in this subsection shall at all times be open to·inspection and
ex�mination by the duly authorized officers an:d agents of the City, including
representatives of the OEWD.

D. Monitoring. From time to time.and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a Covered Project
with requirements of this Local Hiring Plan. Contractor shall allow representatives of
OEWD, in t�e performance of their duties; to engage in random inspections of Covered
Projects. Contractor and all Subcontractors shall also allow representatives of OEWD to
have access to employees of the Contractor and Subcontractors and the records required
to· be maintained under this document.

E. Noncompliance and Penalties. Failure of Contractor and/or its Subcontractors to comply
with the requirements of this docµment and the obligations set forth in this Local Hiring
Plan may subject Contractor to the consequences of noncompliance, including but not

Workforce Development Plan 
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limited to the assessment of penalties, but only if City determi�es that the failure to 
comply results from willful actions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local Residents and Disadvantaged 
Workers to meet the goals required hereunder. The assessment of penalties for 
noncompliance shall not preclude the City from exercising any other rights or remedies to 
which it is entitled. 

I. Penalties Amount. If any_ Contractor or Subcontractor fails to satisfy the Local
Hiring Requirements of this Local Hiring Plan applicable to Project Work Hours
performed by Local Residents, arid the applicable Contractor or Subcontractor is
unable to provide evidence reasonably satisfactory to the City that such failure
arose solely due to unavailability of qualified Local Residents despite Contractors
or Subcontractors good faith efforts in accordance with this Loe.al Hiring Progam,
then the Contractor, and in the case of any Subcontractor so failing, and
Subcontractor shall jointly and severally forfeit to the City, an amount equal to the
Jourpeyman or Apprentice prevailing wage rate, as applicable, with such wage as
established by the Board of Supervisors or the California Department of Industrial
Relations under sut?section 6.22(e)(3) of the Administrative Code,- for the primary
trade u�ed by the Contractor or Subcontractor on the Covered Project for each hour
by wh_ich the Contractor or Subcontractor fell short of the Local Hiring
Requirement. The assessment of penalties under this subsection shall not preclude
the City from exer�ising any other rights or remedies to which it is entitled.

2. Assessment of Penalties. OEWO shall determine whether a Contractor and/or any
Subcontractor has failed to comply with the Local Hire Requirement. If after.
conducting an investigation, OEWD determines that a violation has occurred, it _ 
shall issue and serve an assessment of penalties to tl"ie Contractor and/or any
Subcontractor that sets forth the basis of the assessment and orders payment of
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage

. rates, as appli�able, for the primary trade used by the Contractor or Subcontractor
on the Project for each_ hour by which the Contractor or Subcontractor fell short of
the Local Hiring Requirement. Assessment of penalties under this subsection shall "
'be made only upon an investigation by OEWD and upon written notice to the
Contractor or Subcontractor identifying the grounds for the penalty and providing
the Contractor or Subcontractor with the opportunity to respond pursuant to the
recourse procedures prescribed in this Local Hiring Plan.

3. Recourse Procedure. If the Contractor o� Subcontractor disagrees with the
assessment of penalties, then the following procedure applies:

a. The Contractor or Subcontractor may request a hearing in writing within 15
days of the date of the final notification of assessment. The request shall be
directed to the City Controller. Failure by the Contractor or Subcontractor to
submit a tim"ely, written request for a hearing shall constitute concession to the
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor _or Subcontractor must exhaust this administrative
remedy prior to commencing further legal action.

. . 

b. Within 15 days of receiving a proper request, the Controller shall appoint a
hearing officer with knowledge and not less than five years' experience in

Workforce Deve_Iopment Plan
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labor law, and shall so advise the enforcing official and the Contractor or · 
Subcontractor, and/or t�eir respe�tive counsel or authorized representative .. 

c. The hearing officer shall promptly set a date for a hearing. The hearing must
commence within 45 days of the notification of the appointment of the hearing
officer and conclude within 75 days of such notification unless all.parties agree
to an extended perfod.

d. · Within 30 days of the conclusion of the hearing, the hearing officer shall issue
a written· decision affirming, modifying, or dismissing the assessment. The
decision of the hearing officer shall consist of findings and a determination .. 
The hearing officer's findings and qetermination shall be final. 

e. The Contractor or Subcontractor may appeal a final determination under this by
fjling in the San Francis�o Superior Court a petition for a writ of mandate
under California Code of Civil Procedure Section I 084 et seq., as applicable •
and as may be amended from time to time.

. . 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to prohibit the continuation of existing 
workforce training agreements or to interfere with consent decrees, collective ·bargaining 
agreements, p�oject labor agreements or existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between this Local Hiring Plan and a Coilective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall" supersede this· 
Local Hiring Plan. · 

· · 

---------·------------------

END OF DOCUMENT 
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CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWD.FORM 1 
CONSTRUCTION CONTRACTS 

FORM 1 : LOCAL HIRING WORKFORCE PROJECTION 

Project 
Contractor: Name: . Contract#: 

----------,..-- ------------

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) prior to the start of construction ,. 
and quarterly until all subcontracting is complete, The Contractor must include information regarding all of its 
Subcontrac�ors who will perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory Local Hiring Requirements? 
D YES (Please provide information for all contractors performing .construction work in Table 1 bf!llow.).

D NO (Please complete Table 1 below and Form 4: Conditional Waivers.)

· INSTRUCTIONS FOR COMPLETING TABLE 1:
1. Please organize the contractors'. information based on their Trade Craft work. . 
2. For contractors performing work in various Trade Craft, please list contractor name in each Trade Craft (i.e. if

Contractor X will perform two trades, list Contractor X under two Trade categories.)
3. If you anticipate utilizing Apprentices on this project, please note the requirement that 30% of Apprentice hours

must be performed by San Francisco residents.
4. Additional blank form is available at our Website: www.workforcedevelopsf.org·. For assistance or questions in

·completing this forni, contact (415) 701-4894. or Email@ Local.hire.ordinance@sfgov.org.

TABLE 1: WORKFORCE PROJECTION 
... ·_.·: ·.• 

.. · 
' 

r· ·. 

. . 

.. -
· .. , 

·. .. 

·
:..;;-

· .: .. . . ;-. . .  
. .  

\ :  Trade �r�ft. 
-··· -.
·. 

. .  
., . ' . .  ·; ··• 

., 
.-

Example: Laborer 

Example: Laborer 

Example: 

Examp,e: 

·;:· 
. -

. ·,·-. , 
. . : .. . .. ..

.. 
.. : 

·· · · . · .· · "Contractc:k : .. :. · ..
_·. ;"_ -List ·c:ontractors' by"Trade:_ Craft· · -· 

: . . . . . . 

.. : .. .. .. 

· Contractor X
Journev 

Aaarentice 

Contractor Y 
Journev 

Aaarentice 

TOTAL LABORER Journev 
Aaarentice 

TOTAL-
Journey 

Apprentice 
/ Journey .. i 

Apprentice . 
Journey 

Apprentice 

.... = ·=- Est;: . 
... Est '· . · . .. ! 

._.· E,�.: .. 
•• i 

.,,.._.Total· .·. · .. ,T,otar · .-,Total .. 

. .': Work -.< · · Lo�al ·->Local
_.WQr_k ·work_-..

· l:iOlffS Hours Hours·%"
800 250 31% 
200 100 50% 
500 100 20% 

0 0 0 
1300 350 27% 
200 100 50% 
1500 450 30% 

.. 

DISCLAIMER: If the Total Work Hours for a Trade Craft are less than 5% of the Total Project Work Hou�, the T_rade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours · 
at any time dudng the project, the Trade Craft i� subject to the Mandatory Requirement. 

Name of Authorized 
Representative 

Signature Date 
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CITY AND COUNTY OF SAN FRANCISCO 

. OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWDFORM2 
CONSTRUCTION CONTRACTS 

Contractor: 

FORM 2: LOCAL HIRiNG PLAN 
Project 
Name: 

------------ ------------

Contract#: 
If the Estimate for �his Project exceeds $1 million, then Contractor must submit a Local Hiring Plan using this 
Form 2 through the City's Project Reporting·System. Form 2 shall be initially submitted prior to the start of 
construction and include all knowril subcontractors. Contractor shall update this Form 2 quarterly as . 
subcontractors are identified and shall continue with updates until all subcontracting is complete. The OEWD
approved Local Hiring Plan will be a Contract Document and will be the.basis for determining Contractor's and its
Subcontractors' compliance with the ·local· hiring requirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated into the OEWD-approved Local Hiring Plan.

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT.

. INSTRUCTIONS: 
1·. Plec!_Se complete tables below for Contractor and all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please note that a Form 2 will need to be developed and approved separately for each trade craft that will

be utilized on this project. ·
3. If you anticipate utilizing apprentices on this project, please note the requirement that 30% of apprentice

hours must be performed by San Francisco residents.
4. The Contractor and each Subcontractor identified in the Local Hiring Plan must sign this form before it will

be considered for approval by OEWD.
5. If applicable, please attach all OEWD-approved Form 4 Conditional Waivers.
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or

questions in completing this form, contact (4.15) 701-4894 or Email@ Local.hire.ordinance@sfgov.org.

V 

List Trade Craft. Add numerical values from Form 1: Local Hirina Workforce Proiection and inout in the table below. 
·: ·;·._

,i . ... '.' ,· .. · · · .. · .·.,. ·::· , _ .... :· .
. . ,· .·.,. · · · ··. · 

.

.... < ,-:.-.•
· ·":>· · ;·_.;�,. ·._: _

.
Tot�I

.= 
_ ·
. · .. ·,·.Total Loca,1' 

.. · ..... _/Loc_.l .·, ·. ·. ":· · · T·r· a
· .. ·d·

e· ... ·craft 
·� · • ·. · Total Work .. _. Total"Lo.cal· · · Local Work ·

A 
· 

t· ' .. Apprentice · Ap· prentice. . • , . . .. .. · . - . . . . · ppren ice · . .. _ · .• · .. · . ... . . . .. . ... .. ·. Ho.urs . Wor._k Hours .. • H_o.urs%_ -· ... , :work-Hours
: . . _ · .. . . . Work ··, ·. , ·.Work.:.·

:··,·; 

• 

·: : 

' 0:·"· ·.•. 

••• :· • • 
• 

•
•• •

• 
•

• 
• : Hours . Hours % .

Example: Laborer 1500 450 30% 200 100 50% 

Contractor X 
Joe Smith · 

Contractor Y 
Michael Lee 

250 

100 

100 350 

0 100 

3/25/13 60 Joe Smith 

5/25/13 30 Michael Lee 

*We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document.
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CITY AND COUNTY OF SAN FRANCISCO· 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

· OEWDFORM4

CONSTRUCTION CONTRACTS 

Contractor: 
Project 

____________ Name: Contract#: 
-------,--------

Upon approval from OEWD, Contractors and Subcontractqrs may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must
be approved by OEWD. If applicable,' each subcontractor must submit their individual Waiver request to OEWD and copy their Prime 
Contractor. This form can be submitted at any time. 

TRADE WAIVER INFORMATION: Please provide information on the Trades you are requesting Waivers for: 

1. 

2. 

_ _.,,,_. ·-· 
- - - ,· - -·Est. · _Projected . - -

- · - · · · · - - '. · ·: -- ·'Total · · Deficient _-. -.. :Laborer Trade ·c·raft ,_- _ _ _ Work. _ - - local Vliorlf° -:_ -

· · ··· ·· . ·.· .. �o��-�:� H��r:s-
.:: :_:

3. 

·4. 

.;_;_��\·_.-· . .. ·
. ·. .:· . _ .

.. _ .,.: ,.··_._-i . -�-- �: ·
.-_-�·):·St/·.: ... · �rojected· ... · ..

L b T d C ft- ., :_. . -
Total - , : ·-:Deficient - ·

· · - a orer · ra e ra · · : - · Work ·,. . · local Work_-
i•-- _: __ 

-_· _ --- ,,:,_.'. _:_-�;._.::.:: ·_._ :-: .;.;.-·-·.;.Hours-·:.-. ,.i:lou�:�:. _:.

Please check any of the following Conditional Waivers and complete the appropriate boxes for approval: 

0 1. SPECIALIZED TRADES O 2. SPONSORING APPRENTICES O 3. CREDIT FOR NON-COVERED PROJECTS

1. SPECIALIZED TRADES: Will your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD'� website or project-specific Specialized Trades approved by □ Yes □ No
OEWD during the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver:

0 MARINE PILE DRIVER □HELICOPTER, CRANE, OR DERRICK-BARGE OPERATOR □ IRONWORKER CONNECTOR
0 STAINLESS STEEL WELDER □TUNNEL OPERATING ENGINEER c:;:lELECTRICAL UTILITY LINEMAN □MILLWRIGHT
□ TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved pr:oject-specific Specialized Trades approved during the 
1-

2. 

3.·

bid Derlod: 

I OEWD
. 
APPROVAL: □ Yes tfNo l OEWD _si�natu.:e�; _- · ..

\">," , .

. · ·.·. · � . · . . .;.:. 

SPONSORING APPRENTICES: Will you be able to work with OEWD to sponsor an OEWD-specified 
number -of new apprentices in the agreeable trades into California Department of Industrial Relations'

· Division of Apprenticeship Standards approved apprenticeship programs? 
□ Yes □ No

PLEASE PROVIDE DETAILS: Est.# of Est: Est Duration Est Total 
Sponsor Union If Yes, Start of Working Work Hours 

Construction Trade Positions (Yes/ No} Local# Date Davs . . Performed 
: YO N-0 

. 

YON □ . . 

_.oEwo;APPRovAL: □ -Ye1r·□. N -l-l=roewo s·isiniture� ·-; ·--� - ::·:- =r �--··-::,-t·�-:--_._.- .. - -::._;.:..: _·

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm cannot meet the mandatory local hiring I □ Yes I □ No 
requirement, will you be requestina credit for hiring Taraeted Workers on Non-covered Projects? 
PLEASE PROVIDE DETAILS: Est. 

#of 
Off-
site 
Hire 

Labor Trade, Position, or Title s 
I Journey 
I Apprentice 

-Est Total 
Work Hours 
Performed Offsite Project Name Project Address

()EWD A�f1�OVAL:· 0 Yes O .-
No - -· _ - .  -_ -. - - · _ _  · ' - . .  
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C - LBE UTILIZATION PLAN 

l . Purpose and Scope. This Attachment C ("LBE Utilization Plan") governs the Local 
Business Enterprise obligations of the Project pursuant to San Francisco Administrative Code 
Section 148.20 and satisfies the obligations of each Project Sponsor and its· Contractors and. 
Consultants for a LBE Utilization Plan as set forth therein._ Capitalized terms not defined herein 
shall have the meanings ascribed to them in the Workforce Plan or Section 148.20 as applicable. 
The Port and· Developer will seek to, whenever practicable, conduct outreach to contracting 
teams that reflect the diversity of the City and include participation of both businesses-and 
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134 
zip codes. In the event of any conflict between Administrative Code Chapter 14B and this 
Attachmept, this Attachment shall govern. 

2. Roles of Parties. In conne
.
ction with the design and �onstruction phases of all . 

Construction Work (as defined in the Workforce Plan), the Project will" provide community 
benefits designed to foster employment opportunities for disadvantaged individuals by offering 
contracting and consulting opportunities to local business enterprises ("LBEs"). Developer and 
each Vertical Developer shall participate in a local business enterprise program, and the City.'s 

-Contract Monitoring Division will serve the roles .as set forth below.

.) .

a. 

Definitions. For purposes of this Attachment, the definitions shall be as follows: 
I 

"CMD" shall mean the Contract Monitoring Division of the City Administrator's Office. 

b. "Commercially Useful Function" shall mean that the business is directly responsible for
providing the materials, equipment, supplies or services to the Contracting Party as required by
the solicitation or request for quotes, bids or proposals. Busi_nesses that engage in the business of
providing brokerage, referral or temporary employment services shall not be deemed to perform · 
a "commercially useful function" unless the brokerage, referral or temporary employment 
services are those required and sought by the Contracting Party. 

c. "Consultant" shall mean a person or company that has entered into a professional services
contract for monetary consideration with a Project Sponsor to provide advice or services to the
Project Sponsor directly related to the architectural or landscape design, physical planning,
and/or civil, structural or environmental engineering of an LBE lmprov_ement.

d. "Contract(s)" shall mean an agr�ement, whether a direct contract or subcontract, for
Consultant or Contractor services for all or a portion of an LBE lniprovement.

e. "Contracting Party" means a Project Sponsor, Contractor or Consultant retained to work
on LBE Improvements, as the case may be.

f. "Contractor" shall mean a prime contractor, general contractor, or construction manager
contracted by a Developer or Vertical Developer who performs construction work on an LBE
Improvement.

. Workforce Development Plan 
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g. "Follow-on Tenant Improvements" means tenant improvements within commercial
spaces in residential or commercial buildings (office, retail) that are constructed pursuant to an

. 
. 

approved building permit or site permit/addenda issued after the building permit or site
permit/addenda for the Initial Tenant Improvements.

h. "Good Faith Efforts" shall mean procedural steps taken by the Project Sponsor,
Contractor or.Consultant wi_th respect to the attainment of the LBE participation goals, as s�t
forth in Section 7 below. · 

i. ."Initial Tenant Improvements" means tenant improvements within commercial spaces in
residential or commercial buildings· ( office, retail) that are constructed pursuant to the first
building permit or site permit/addenda issued for such spaces after completion of building core
and shell.

j. "Local Business Enterprise" or "LBE" means a business that is certified as an LBE under
Chapter 148.3.

k. "LBE Liaison" shall mean the Project Sponsor's primary point of contact with CMD
regarding the obligations of this·LBE Utilization Plan. Each prime Contractor(s) shall likewise
have a LBE Liaison.

I. "LBE Improvements" mean�. as applicable, (a) all Horizontal Improvements required or
permitted to be made to the 28-Acre Site to be carried out by Developer under the DOA and (b)
Workforce Buildings.

m. "Projec·� Sponsor" shall mean the Developer of Horizontal lmp�ovements or the Vertical
Dev"eloper under a Vertical DDA.

n. "Subconsultant" shall mean a person or entity that has a direct Contract with a Consultant
. to perform a ·portion of the work under a Contract for an LBE Improvement. · 

o. "Subcontractor;' shall mean a person or entity that has a direct Contract with a Contractor
to perform a portion of the work under a ·contract for Construction Work. · 

p. "Workforce Buildings" means the following: (i) residential buildings, including
associated residential units, common space, amenities, parking and �ack of house construction;
(ii) commercial office, retail, parking buildings core & shell;·(iii) tenant improvement for all
coinmercial spaces in-residential or commercial buildings (office, retail) which are l-S,000 square
feet (per square footage on building permit application) and above; and (iv) all construction
related to standalone affordable housing buildings. Workforce Buildings shall expressly
exclude: (i) re·sidential owner-contracted improvements in for-sale residential units; (ii) tenant
improvements for the Arts Building (E4), including core and shell and tenant improvements; and
(iii) tenant improvements related to PDR spaces. Developer will use good faith efforts to hire
LB Es for ongoing service contracts (e.g. maintenanc�, janitorial, landscaping, security etc.)
within Wor�force Buildings apd advertise such contracting opportunities with CMD except to
the extent impractical or infeasible. If a master association is responsible for the operation and
maintenance of publicly owned improvements within the Project Site, CMD shall refer LB Es to
such association for consideration with regard to contracting opportunities for such

Workforce ·oevelopment Plan
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improvements. Such a�sociation will consider, in good faiih-such LBE referrals, but hiring 
decisions shall be entirely at"the.discretion of such association. 

4. LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization
Plan and CMD_agrees to work with Project Sponsor in this effort, as set forth in this _ Attachment
C. As long as this Attachment C remains in full force and effect, each Project Sponsor shall
make good faith efforts as defined below to achieve an overall L�E participation goal of 17% of
the total cost of all Contracts for an LBE Improvement awarded to LBE Contractors,
Subcontractors, Consultants or Subconsultants that are Small and Micro-LB Es, as set forth i�
Administrative Code Section 148.S(A); Follow-on Tenant Improvements and services are not
included in the numerical goal. Notwithstanding the foregoing, CMD's Director may, in his or
her discretion, provide for a downward adjustment of the LBE participation requirement,
depending on LBE participation data presented by the Project Sponsor and its team in quarterly
and annual reports and meetings. Where, based on reasonable evidence presented to the Director
by a party attempting to achieve the LBE Participation goals, that there are not sufficient
qualified Smalt and Micro-LBEs available, the Director may authorize the applicable party to
satisfy the LBE participation goal through the use of Small, Micro or SBA-LB Es (as each such
term is defined is employed in Chapter 14B of the Administrative Code), or may set separate
subcontractor participation requirements for Small and Micro- LBEs, and for SBA-LBEs.

·6. Project Sponsor Obligations. For each LBE Improvement, the Project Sponsor shall
cqmply with the requirements of this Attachment C as follows: Upon entering into a Contract
with a Contractor or Consultant, each Project Sponsor will include each such Contract a
provision requiring the Contractor· or Consultant to comply with the terms of thi_s Attachment C,
and setting forth the .applicable percentage goal for such Contract, and provide a signed copy
thereof to CMD within IO business days of execution. Such Contract shall specify the notice
information for the Contractor or Consultant to receive notice pursuant to Section 17. Each
Project Sponsor shall identify a "LBE Liaison" as its main point of contact for
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience
in and responsible for making recommendations on how to maximize engagement of local small
businesses/LBEs from disadvantaged communities including the.94124, 94134 and 94107 zip
codes.·
The LBE Liaison shall be available to meet with CMD staff on a regular basis or as necessary
regarding the implementation of this Attachment C. For the term of the DDA or VDDA as
applicable, at least-once per year, each Project Sponsor and the. Port sha:11 hold a public workshop
for applicable contractor communities to publicize anticipated contracting opportunities for LBE
Improvements for the succeeding year, which workshops may be held independently or in
conjunction with each other; provided, that the Port's obligations hereunder shall be limited to
contracting opportunities relating to operations and maintenance of publicly-owned
improvements withip the 28-Acre Site. Each Project Sponsor will use good faith efforts to hire
Small, Micro or SBA-LBEs for ongoing service contracts including janitorial, security and
parking management contracts and advertise these contracting opportunities with the CMD
except to the ex.tent impractical or infeasible (e.g., a parking management contract cannot be
broken down to allow two parking operators). Each project sponsor agrees to utilize a
"subguard" policy or other means (i.e., OCIP or CCIP) to provide bonding capacity or assistance
for LBEs working on the Project at the developer or contractor's option, should the firm be
require_d to bond.

Workforce Development Plan 
Attachment C - Page 3 



If a Project Sponsor fulfills its obligations as set forth in this Section 6 and otherwise cooperates 
in good faith at CMD's request with respect to any meet and confer process or enforcement 
actic:m against a non-compliant Contractor, Consultant, Subcontractor or Subconsultant, then it 
shall not be held responsible for the failure of a Contractor, Consultant, Subcontractor or 
Subconsuhant or ·any other person or party to comply with the requirements of this Attachment 
c.

· . . . 

7. · Good Faith Efforts. City acknowledges and agrees that each Project Sponsor,
Contractor, Subcontractor,. Consultant and Subconsultant shall have the sole discretion to qualify,
hire or not hire LBEs. If a Contractor or Consultant does not meet the LBE hidng goal set forth
above, it will nonetheless be deemed to satisfy the good faith effort obligation of this Section 7
and thereby satisfy the requirements and obligations of this Attachment C if the Contractor,
Consultants and their Subcontractors and Subconsultan�s, as applicable, perform the good faith
efforts set forth in this Section 7 as follows: · 

. 
. . 

a. Advance Notice. Notify CMD in writing of all upcoming solicitations of proposals for . 
work under� Contract at least 15 business days before issuing such solicitations to allow
opportunity for CMD to identify and outreach to any LBEs that it reasonably deems may be
qualified for the Contr�ct scope of wprk._ 

b. Contract Size. Where practicable, the Project Sponsor, Contractor, Consultant,
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to
encourage maximum LBE participation _or, encourage joint venturing·. The Contracting Party
will identify specific items of each Contract that may be performed by Subcontractors.

c. . Advertise. The Project Spo
.
nsor, Contractor, Consultant, Subcontractor or Subconsultant

may advertise for professional services and contracting opportunities in media focused on small 
businesses including the Bid• and ·contract Opportunities website through the City's Office of 
Co11tract Administration (http://mission.sfgov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
inviting LBEs to submit bids to Project Sponsor .or its prime Contractor or Consultant, as . 
applicable. As Contractor deems necessary, convene pre-bid or pre-solicitation meetings no less 
than_ 15 days prior to the opening of bids and proposals for LB Es to ask questions about the 
selection process and te�hnical specifications/requirements. 

d. CMD Invitation. If a pre-bid meeting or other similar meeting is held with proposed
Contractors, Subcontractors, Consultants or Subconsultants; invite·CMD to the meeting to allow
CMD to explain proper LBE utilization.

e. Public Solicitation. The Project Sponsor or its prime Contractor(s) and/or Consultants, as
applicable, will work with CMD to follow up on initial solicitations of interest by contacting
LB Es to determine with certainty whether they are interested in performing specific items in a
project.

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or
Consultants, as applicable, will a) provide LBEs with plans, specifications and requirements for
all or part of the project; b) notify LBE trade associations that disseminate bid and contract

-----·-·----: -------------------
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information and provide technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to conduct outreach to LBEs for all consulting/contracting opportunities in the 
applicable trades and services in order to encourage them to participate on the project. 

g. Contacts. Make contacts with LBEs, associations or development centers, or any
agencies, which disseminate bid and contract information to LBEs and document any other
efforts undertaken to encourage participation by LBEs.

h. - Good Faith/Nondiscrimination. Make good faith efforts to enter into Contracts with
LBEs and give good faith con�ideration to bids and proposals submitted by LBEs. Use
nondiscriminatory selection criteria (for the purpose of clarity, exercise of subjective a�sthetic
taste in selection decisions for architect and other design professionals shall not be deemed
discriminatory and the exercise of its commercially reasonable judgment in all hiring decisions
shall not be deemed discdminatory).

i. Incorporation into contract provisions. Project Sponsor shall include in Contracts
provisions that require prospective Contractors and Consultants that will be utilizing
Subcontractors or Subconsultants to follow the above good faith effort� to subcontract to LB Es,
including the overall LBE participation_ goal and any LBE percentage that may be required under
such Contract (Note: Developer/applicable tenants shall follow this programs Good Faith Efforts
for Follow-on Tenant Improvements and services, but such work is not subject to the numerical
LBE goal).

' 

j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor
· selection processes and, when necessary give sµggestions as to how best to maximize LBEs
ability to complete and win procurement-opportunities.

k. Maintain Records and Cooperation. Maintain records of LBEs that are awarded
Contracts, not discriminate against any �BEs, and, if requested, meet and confer with CMD a�
reasonably required in addition to the meet and confer sessions described in Section IO below to
identify a strategy to meet the LBE goal;

I. · QµaTTerly and Annual Reports. During construction, the LBE Liaison(s) shall prepare.a
r quarterly and annual report.of LBt participation goal attainment and submit to CMD as required

by Section IO h�reih; and

m. Meet and Confer. Attend the meet and cpnfer process described in Section I 0.

8. Good Faith Outreach.: Good faith efforts shall be deemed satisfied solely by compliance
with Section 7. ·contractors and Consultants, and Subcontractors and Subconsultants as
applicable shall also work with CMD to identify from CMD's database of LBEs those LB Es who
are most likely to be qualified for each identified opportunity under Section 7.a, and following
CMD's notice under �ection 9.a, shall undertake reasonab,le efforts at CMD's request to support
�MD's outreach identified LBEs as 111utually agre·ed upon by CMD and each Contractor or

. Consultant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Obligations. The following are obligations of CMD to implement this LBE
Utilization Plan:
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a. During the fifteen ( 15) business day notification period for upcoming Contracts required
by Section 7.a, CMD will work with the Project Sponsor and its Contractor and/or Consultant as
applicable to send such notification to quali_fied LBEs to alert them to upcoming Contracts.

b. Provide assistance·to Contractors, Subcontractors, Consultants and Subconsultants on
good faith outreach to _LBEs.

c. Review quarterly reports of LBE participatiQn goals; when necessary give suggestions as
to how best to maximize LBEs ability to compete and win pr9curemcnt opportunities.

d. Perform other tasks as reasonably required to assist the Project Sponsor and its. 
Contractors, Subcontractors, Consultants and Subconsultants in meeting LBE participation. goals
and/or satisfying good faith efforts requirements. 

e. Insurance and Bonding. Recognizing that lines of credit, insuran�e and bonding are
problems common to local businesses, CMD staff will be available to explain the applicable

. insurance and bonding requirements, answer questions-about them, and, if possible,.sugges� 
governmental or third party avenues of as_sistance. 

I 0. Meet and Confer Process. -Commencing with the first Contract that is executed for an 
LBE Improvement, and every six (6) months thereafter, or more frequently if requested· by either 
CMD, Project Sponsor or a Contractor or Consultant and the CMD shall engage in an informal 
meet and confer to assess compliance of such Contractor and Consultants and its Subcontractors 
and Subconsultants as _applicable·with this Attachment C. When deficiencies are noted, meet and 
confer with CMD to ascertain and execute plans to increase LBE participation. 

11. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of
Contractors and Consultants, and such Contractors and Consultants shall not discriminate in their
selection of Subcontractors and Subconsultants against any person on the basis of race, gender,
or any.other basis prohibited by law. As part of its efforts to avoid unlawful discrimination in
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake
the Good Faith Efforts and participate in the meet and confer processes as set forth in-Sections 7
and IO above.

12. . Collective Bargaining Agreements. Nothing in this Attachment C shall be interpreted to
prohibit the continuation of existing workforce- training agreements or to interfere with consent
decrees, collective bargaining· agreements, project labor agreement, project stabilization 
agreement, existing employme11t contract or other labor agreement or labor contract ("Collective 
Bargaining Agreements"). In the event of a conflict between this Attachment C and a Collective 
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this 
Attachment C. 

13. Reporting and Monitoring. Each Contractor, Consultant, and its Subcontractors and
Subconsultants as applicable shail maintain accurate records demonstrating compliance with the

_.. LBE partici_pation-goals, including kee'ping track of the date �hat each.response, proposal or bid 
· that was received from LBEs," including the amount bid by and the amount to be paid (if

different) to the non-LBE contractpr that was selected, documentation of any efforts regarding .
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good faith efforts as set forth in Section 7. Project Spon�ors shat.l create a reporting method f�r 
tracking LBE participation. Data tracked shall include the following (at a minimum): 

a. Name/Type of Conti'act(s) let (e.g. civil engineering contract,
environmental consulting, etc.)

b. Name of Contractors.(including identifying which are LB Es and
non-LB Es)

c. Name of Subcontractors (including identifying which are LBEs
and non-LBEs)

d. Scope of work performed by LB Es (e.g. under an architect, an
LBE could be procured to provide renderings)

e. Dollar amounts associated with both LBE and non-LBE
Contractors at both prime and Subcontractor levels.

f Total LBE participation is defined as a percentage of total Contract 
dollars. · · 

g. Outc.omes _with respect to Developer's efforts to engage (hire) local
small businesses/LBEs from disadvantaged communities including.
the 94124, 94134 and 94107 zip codes.

14. Written Notice of Deficiencies. If based on complaint, failure to report, or other cause,
the CMD has reason to question the good faith efforts of a Project Sponsor, Contractor,
Subcontractor, Consultant or Subconsultant, then CMD shall provide written notice tp the Proiect
Sponsor, each affected Contractor or Consultant and, if applicable, also to its Subcontractor or
Subconsultant. The Contractor or Consultant and, if applicable, the Subcontractor or
Subconsultant, shall have a reasonable period, based on the facts and circumstances of each _case,
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to

· satisfy its obligations under this Attachment C. When deficiencies are noted CMD staff will
work \'fith the appropriate_ LBE Liaison(s) to remedy such deficiencies.

15. Remedies. Notwithstanding anything to the contrary in the Development Agreement, the
following process and remedies shall apply with respect to any alleged violation of this
Attachment C:

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and to conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure of second resort utilized by 
CMD for resolving the issue of whether a Project Sponsor, Contractor, Consultant, 

· Subcontractor or Subconsultant discriminated in the award of one or more LBE Contracts
to the exten·t that such issue is not resolved through· the mediation and conciliation
procedure described above. Obtaining a final judgment through arbitration on LBE
contract related disputes _shall be a condition precedent to the ability of the City or the
Project Sponsor, Contractor, Consul_tant, Subcontractor or Subconsultant to file a request
for judicial relief.

Workforce Development Plan · 
Attachment C- Page 7 

.. 



----- ------

If a Project Sponsor, Contractor; Consultant, Subcontractor or Subconsultant is found to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor," Contractor, C:onsultant, Subcontractor or Subconsultant 
liquidated damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach. In determining ·the amount of any liquidated damages to be 
assessed within the limits described abov·e, the arbitrator or court of competent 
jurisdiction-shall consid�r the financial ·capacity of the Project Sponsor, Contractor, . 
Consultant, Subcontractor or Subconsultant. For purposes of this paragraph, "willful . 
breach'' means a knowing and intentional bre�ch. 

For all other violations of this Attachment C, the.sole remedy for violation shall be 
specific performance, without the limits with respect thereto in Section 9.3 of the 
Development Agreement. · 

16. Duration of this Agreement. This Attachment C shall terminate (i) as to each work of
Horizontal Improvement where work has commenced under the DDA, upon ·issuanc_e of a _SOP
Compliance Determination for the applicable Horizontal Improvement; and (ii) as to each · 
Workforce Building where work.has commenced under the applicable Vertical DDA, upon
issuance of a SOP Compliance Determination for the applicable Vertical Improvements
thereunder; (iii) as to all Initial Tenant Improvements and Follow-on Tenant Improvements, ten
( I 0) years after issuance of the first Temporary Certificate of Occupancy for the Vertical
Improvements in which the Initial Tenant Improvements or Follow-on Tenant Improvements are
located, and (v) for any Horizontal Improvements or Workforce BuUding that has not · 
commenced before the termination of the Development Agreement, upon the termination of the
Development Agreement. Upon such termination, this Attachment C s�all be of no further force
and effect.

17. Notice. All notices to be given under this Attachment C shall be in writing and sent by:
certified mail, return receipt requested, in which case notice shall be deemed delivered three (3)
business days after deposit, postage prepaid in the United States Mail, a nationally recognized
overnight courier, in which case notice shall be deemed delivered one (I) business day after
deposit with that courier, or hand delivery, in which case notice shall be deemed delivered on the
date received, all as follow�:

lfto CMD: 

If to Project Sponsor: 

Attn: ________ _ 

Attn:. ________ _ 
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lfto Contractor: 

Attn: _______ _ 

If to Consultant: 

Attn: 
---------

Any party may change its address for notice purposes by giving the other parties notice of its 
new aqdress as provided herein. A "business day" is any day other than a Saturday, Sunday or a 
day in which banks in �an Francisco, California are authorized to close. 

102332121. 9 
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1. Arbitration

Attachment D 

Dispute Resolution 

Any dispute involving the alleged breach or enforcement of this Workfor�e Development 
Plan- (excluding disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted 
to arbitration in accordance with"this Attachment D. 

The arbitration shall be submitted to the American Arbitration Association, San 
Francisco, California . office ("AAA") which will use the Commercial Rules of the AAA tlien 
appl-icable, but subject to the further revisions thereof. if there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Attachment · D, the
arbitratio·n provisions of thi_s ,'.\.ttachment D shall govern. The arbitration shall take p·lace in the 
City and County of San Francisco. 

2. Dema11dfor Arbitration

The pai:ty seeking arbitration shall make a written demand for arbitration ("Demand for
Arbitration") in accordance with the· notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand for Arbitration· shall contain at a minimum: ( l )  a cover letter den1anding arbitration 

· under this provision and identifying the entities beli�ved to be involved in the dispute; (2) a copy
of the notice of default, if any, sent from one party to the other; (3) any written response to the
notice of default; and ( 4 )

° 

a brief statement of the nature of the �lleged default.

3. Parties' Partiripation

All persons or enthies affected by the dispute (including, as applicable, OEWD, the Poit, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made Arbitration Parties. Any such person or entity not made an . 
Arbitration Party in the Demand for Arbitration may intervene as. an Arbitration Party and in turn 
may name any other · such affected person - or entity as an Arbitration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. OEWD Reque.ft to AAA

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall transmit ·to AAA a copy of the Demand for Arbitration and any written respo_nse 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 

5. Selection of Arbitrator

One arbitrator shall arbitrate the dispute. The arbitrator shall be selected from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules. The 
parties shall act diligently in this regard. If the Arbitration Parties fail. to agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be the arbitrator's agreement to: (i) submit to all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a d_ecision within thirty (30) days from the date· of the conclusion 
of the arbitration hearing. 

6. Setting of Arbitration Heari1111
. 

. 

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed _by the Arbitration Parties. The arbitrator shall 

. set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Discovery

In arbitration proceedings hereund�r. discovery shall be permitted in accordance with 
Code of Civil Procedure § 1283.05 as it may b_e amend�d from time· to time. 

8. California Law Applies

California law, including the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Contracting Agreement. · · 

9. Arhitratio11 Remedies and Sanctions

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order · specific, reasonable actions and procedures to mitigate the effects of the
non-cqmpliance and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

b. Require any _Arbitration �arty to refrain from entering into new contracts related
to work covered by the applicable sections of the Workforce Development Plan, or from granting 
extensions or modifications to· �xisting contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions 
necessary to enable completion of the work covered by the existing contract. 

c. Direct, any Arbitration Party to cancel, terminate, suspend. or cause to be
cancelled, te�minated or suspended, any contract or portion(s) thereof for failure of any 
Arbitration Party to · comply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach of its obligations hereunder, 
the arbitrato·r may impose a monetary sanction not to exceed Fifty Thousand Dollars 
($50,000.00) or teri percent ( I 0%) of the base amount of the breaching party's contract, 
whichever is less, provided that, in determining the amount of any monetary sanction to be 
assessed, the arbitrator_shall consider the financial capacity of the breaching party. No monetary 
sanctior1 shall be imposed pursuant to this paragraph for the first willful breach of the Workforce 
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Development Plan unless the breaching party has failed to cure after being provided written 
notice and a reasonable opportunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches _ by ahy Arb_itration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful breacll" means a knowing and intentional breach. 

d. . Direct any Arbitration Party to produce and provide to OEWD any records, data
or reports · which are necessary to determine if a violation has occurred and/or to monitor the 
performance of any Arbitration Party. · 

I 0. Arbitrator's Decision 

The arbitrator will normally ·make his or her award· within twenty (20) days after the date 
that . the hearing is completed but in no event past thirty (30) days from the conclusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make ·his or her award not later than twenty-four (24) hours after the hearing on the· motion.
The arbitrator shall send the decision by certi_fied or registered mail to each· Arbitr�tion Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. Default Award; No Requireme11t to Seek a11 Order Compelling
Arbitratio_n

. . . 

The arbitrator may enter a default .award against any person or entity who fails to appear 
at the hearing, provided that: (1) the person or entity received actual written notice of the 
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In 

· order to obtain· a default award, the cornplaining party .need i10t first seek or obtain an order' to
arbitrate the controversy pursuant to Code of Civil Procedure §_1281.2.·

I 2. Arbitrator Lacks Power to Modify 

Except as expressly provided above in this Attachment D, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or otherwise alter · the terms of the Workforce 
Development Plan or to negoti_ate new agreements· or provisions between_ the parties. 

I 3. Jurisdiction/EntrJJ of Judgment 

· The inquiry of the arbitrator shall be restricted to the particular controversy which gave
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(i�s) shall be entitled to 
reimbursement for the arbitrator's fees and related costs. of arbitration .. If a subcontractor is the
losing party and fails to pay the fee·s within 30 days, then the applicable C_onstruction Contractor
(for whom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigateQ, or defended in bad 
faith. Judgment upon the arbf�rator's decision may be entered in any court of competent 
jurisdiction. 

--------------------------------
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14.. E�'Cc11/pation 

Except as set forth in Section 13 of this Attachment -D, each Arbitration Party shall 
expressly waive any and all claims against OEWD, the Port and the City (or costs or damages, 
direct or indirect, relating to this Workforce Development Plan or the arbitra(ion process in this 
Attachment D, including but not limited to _claims relating to the start, continuation and 
completion of construction. 

i ... 
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VERTICAL DOA EXHIBIT 1-1 
. 

. 
. . 

PARTIAL RELEASE OF.OISPOSITlpN AND DEVELOPMENT AGREEMENT 

This document is exempt from payment of a 
recording foe pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND 
\VHEN RECORDED RETURN TO: 

APN: 
.__ ___________ ___, 

. . 

Recorder's. Stamp 

PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

This PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT (this 
"Par.tial Release"). dated for reference purposes only as of _____ _, 20 __ (the 
"Effective Date"), is made by the City and County of Saii Francisco, a municipal ·corporation 
(the "City"), acting by and through the San Francisco Port Commission (the "Porf' or the "Port 
Commission"), and· fC Pier _70, LLC, a Delaware l�mited liability company ("Master 
Developer") with reference to _the following facts and circumstances: 

A. Master Developer and the Port t:ntered into that certain Disposition and
Development Agreement (28-Acre Site Project), dated for reference purposes as of 
[ ], 2018 , recorded in th� Official Records of the City and County of San 
Francisco ("Official Records") on [ ] as Document No . .__ _ ____a ___ ] (as 
amended, _the "ODA"). 

B. . Port has entered into a Vertical Disposition and Development Agreement dated as
of ____ , 20 __ ("Vertical ODA") with .__ ________ ___., a 
[ · ] ("V cr_tical Developer"), pursuant to which upon satisfaction of certain
conditions, Port will convey to Vertical Developer, a Development Parcel consisting of
.__ ___________ __., as more particularly described in Exhibit A and shown on 
the map attached hereto as Exhibit A-2 ("Development Parcel"). The Development Parcel is -
currently subject to the DOA. 

C. In order for Port to deliver the Development Parcel at Close of Escrow-free of
Master Developer's i"ntcrest in the Developme�t Parcel under the DPA, the Parties must release 
the Development Parcel from the ODA and record this Partial Release. 



VERTICAL ODA EXHIBIT H 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the rarties agree as .follows: 

DOA RELEASE 

. 
. 

I. As of the Effe�tive Date," the Development Parcel is hereby released from the DOA.

2. Other than the release of the Development Parcel from the ODA, all other terms and
conditions of the DOA remain unchanged.

/Signature appears on following page] 

-2



VERTICAL DOA EXHIBIT H 
PARTIAL.RELEASE O_F DISPOSITfON ANO DE_VELOPMENT AGREEMENT 

M·aster Developer· and the Pott have executed this Partial Release as of the last date
written below . 

. MASTER DEVELOPER: 

FC PIER 70, LLC. a Delaware limited 
liability company 

By:---------
Name: 

----------

Its: 
------------

Date: 
--�--------

PORT: 

. . 

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

By: _____ --'------
Elaine Forbes 
Port Director 

Date: 
-----------

Authotized by the Port Resolution No. 17-43 
and Board Resolution No. 401-17 

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

By:-
-----------

Name 
Deputy City Attorney 

[Signature Page to Release] 



VERTICAL ODA EXI-IIBIT 1-1 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signect the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) . 
County of ______ � 

On __________ before me, ______________ , a Notary Public, 
personally appeared-------,-.--------------------
who proved to me on the basis of satisfactory evidence to be

.
the person(s) whose name(s) is/are 

subscribed to the within ·instrument and acknowledged to me that--he/she/they ex�cuted the same 
jn his/her/their authorized capacity(ies). and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the pcrson(s) acted, executed the instrument. 

· I certify under PENALTY OF PERJURY under the· laws of the State of CalifQmia that the
foreg�ing paragraph is true and correct.

WITNESS my hand and official seai.

. . Signature ____________ _ (Seal)

[Notary Page to RcleascJ 



VERTICAL ODA EXHIBIT H . . . 
PARTIAL RELEASE OF DISPOSITION AND DEVELOPMENT AGREEMENT 

EXHIBIT A-I 

Development Parcel 

· Real property in the City of San Francisco. County of San Francisco, State of California,
described as follows:

·

Exhibit A- I to Partial Release 



VDDA EXIDBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

This document is exempt from payment of a 
recording fee pursuant to California 
Government Code Section 27383 

RECORDING REQUESTED BY AND 
WHEN RECORDED RETURN TO: 

APN: 
Recorder's Stamp 

PARTIAL RELEASE OF MASTER LEASE 

This PARTIAL RELEASE OF MASTER LEASE (this "Partial Release"), dated for reference 
purposes only as of ______ _, 20 __ (the "Reference Date"), is made by the CITY 
AND COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and FC PIER 70, LLC, a Delaware 
limited liability corripany {"Tenant" or "Master Developer"), with reference to the following 
facts and circumstances: 

A. · Tenant and the Port entered into that certain Master Lease, dated for reference
purposes as of [ ] (as amended and as may be further amended from time to time, 
the "Master Lease"). In accordance with [Section 43.10] of the Master Lease, a Memorandum 
of Lease was recorded in the Official Records of the City and County of San Francisco ("Official 
Records") on [ ] as Document No. [ 

. 
]. All capitalized terms used but 

not defined herein shall have the meanings assigned to them in the Master Lease. 

B. Tenant and Port also entered into that certain Develop·ment and Disposition
Agreement, dated for reference purposes as of [ ] (as amended and as may be 
further amended from time to time, the "�DA") pursuant to which Tenant, as the master 
develop�r of the 28-Acre Site, will perform certain obligations, including the construction of 
Horizontal Improvements. The DOA was recorded in the Official Records on [ ] 
as Document No. [ ]. Tenant, as master developer of the 28-Acre Site, is 
sometimes referred to as the Master Developer in the Master Lease. 

C. [add for Development Parcel conveyances only} Port and
.__ ________ __,, a [ ] ("Vertical Developer-") entered into. that 
certain Vertical Disposition and Development Agreement dated for reference purposes as of 
[ ] (as amended from time to time, the "Vertical.ODA") for the Development 
Parcel more particularly described in Exhibit A-1 and shown on the map attached hereto as 

1 



VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

Exhibit A-2 (the "Development Parcel"). Port is obligated to convey the Development Parcel 
to the Vertical Developer upon satisfaction or waiver of various conditions, all of which have 
either been satisfied by Vertical Developer or waived by Port as of the date hereof. In order for 
Port to convey the Development Parcel to the Vertical Developer, the Development Parcel must 
first be released from the Premises. Master Lease Section 1.l(b)(i) provides that Port and 
Tenant will execute and record a Partial Release of Master Lease for that portion of the Premises 
consisting of the Development Parcel in order to effectuate the Vertical DDA applicable to such 
Development Parcel. The Parties now desire to release the Development Parcel from the 
Premises (the "Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release 
and record the same in the Official Records. 

C. fus�· if t�� 
.
il.eie�_$iPa_r�eiis· a Par.i" P�rce{or co,;"t�iniPh�se impr�_vemin·�-�i'.

D¢fe_ri'ii I_nfra�tru¢ture: t�·,;; i.� be��) •. c�ej,�eri i,y the P.�rt 
.
:co11t�fssio�

j

,�;"biJA . . . . . . .. ·. ..
$ec�on. "i-$.�(a);:· (l,,ia.nti_.(c)�-- :Via�re":.�l{/{o.r.ito_i;i��, !mpr�·v��e,�� Jtf�ih.!,�. t��-�e,�ii�� ·P.ai-��{�t� 
A.cc�pied.) Master Lease Section 1.l(b)(ii) provides that Port and Tenant will execute and 
rec�rd a Partial Release of Master Lease for that portion of the Premises on which Tenant has 
constructed Horizontal Improvements that have been accepted by Port or other City Agencies, as 
applicable, in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase 
Improvements) and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By 
[insert Port resolution No. __ _, dated_, 20:XX], a copy of which is attached hereto as 
Exhibit B, Port Accepted the Park Parcels and Phase Improvements described in Resolution No. 
_ that are contained within that portion of the Premises described in Exhibit A-1 and shown·on 
the map attached hereto as Exhibit A-2 (the "Release Parcel"), and authorized the Port Executive 
Director or her designee to sign and record this Partial Release after satisfaction of all conditions 
required by the Port Commission for acceptance. All conditions to Resolution No. __ have 
been satisfied. Accordingly, the Parties wish to enter into this Partial Release and record the 
same in the Official Records. 

. · C. [use i/the ileiease Parcef"is_a_ Par�·Pa,:cei or.:coniains Pha�e improve��i,is .or
Deferre4 infra�truc�re_thtii has be�-,;_ Acceptet! by "the P,,,ri":<::om.n#ss�on but the· Reieas� 
"farce/ ,�ls,o· �ont�.i��-

-
�t�e.rilori;o�ta_f. ii,,p,:o�e_men_ts' ih�t !,_�ve_"ii_o� ye.i �e�n-_Ai:cepted per iJ.DA.

,1_5�8.(t!)] Master Lease Section 1.l(b)(ii) provides that Port and Tenant will execute and record a 
Partial Release of Master Lease for that portion of the Premises on which Tenant has constructed 
Horizontal Improvements that have been accepted by Port or other City Agencies, as applicable, 
in accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) 
and DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Port 
resolution No. __ _, dated_, 20XX], a copy of which is attached hereto as Exhibit B, Port 
Accepted the Park Parcels and/or Phase Improvements described in Resolution No. _ 
(collectively, the "Port Acceptance Items"). The Port Acceptance Items affect that portion of the 
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Rel�ase Parcel includes sub-surface improvements for which the City has 
not yet accepted ownership[, as more particularly described in Port Resolution No._]. 
Tenant will continue to own such sub-surface improvements until they are accepted by the City 
("Unreleased Portion"). The Unreleased Portion is described in Exhibit A-3 and shown on the 
map attached hereto as Exhibit A-2. As required under DDA Section 15.B(d), the Port 
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VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTE·R LEASE� 

Commission conditioned its Acceptance of the Port Acceptance Items on the Tenant entering 
into an agreement under which Port grants to Tenant a right-of-entry upon the Release Parcel for 
maintenance, repair and inspection purposes and Tenant retains ownership and liability for the 
sub-surface improvements until such time as the sub-surface improvements are formally 
accepted by the City. Such condition having been satisfied, the Port Executive Director or her 
designee is authorized by Resolution No. ___ to sign and record this Partial Release. 

C. . [lis� iiall #or.iz�n�ai.tmp�ovemen� .witl#li .. ihe i,.�,eafe" ia���i "h.4�e b�eii 
Act�pted by-:th_e-B.ila;ioj $�p�t,,�or�-p�,--�1-'A: . ."s�ci;dn."-! 5. 9 .. Th"itre 't,irf�� d(!i_e�:!f.,;rizo�ial
imj,rovemen_� -"!��h"#n ��e-Releas� Par,;el t.h1# need Acc�p�(lii¢e] Master Lease Section 
1.t(b)(ii) provides that Port and Tenant will execute and record a Partial Release of Master Lease
for that portion of the Premises on which Tenant has constructed Horizontal Improvements that
have been accepted �y Port or other City Agencies, as applicable, in accordance with
DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and · 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of
Supervisors Motion No.--� dated_., 20:XX], a copy of which is attached hereto as
Exhibit B, the City Accepted all Horizontal Improvements [add if applicable: including Utility
Infrastructure] that are described in Motion No._ and contained within that portion of the
Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the
"Release Parcel"). Accordingly, the Parties wish to enter into this Partial Release and record the
same in the Official Records. · 

c. tuse ifthe
)

lelease_-Parc�l con_tain�ilorizo't_iit# Improve"inents_tliat hav� been 
Accepted_bj the iioariiJf S�pe,visors per DDA $eciion i 5.9 ·but the 'Reiease"_ Par�eials�
c.ont�ins ··other Hiiriz�1_1,_tai impr.oy�men_ts:t�at h�ve:n�t y�t-_�ein Aicept�d] Master Lease
Section 1.l(b)(ii) provides that Port and Tenant will execute and record a Partial Release of 
Master Lease for that portion of the Premises on which Tenant has constructed Horizontal 
Improvements that have been accepted by Port or other City Agencies, as applicable, in 
accordance with DDA Section 15.8 (Acceptance of Park Parcels and Phase Improvements) and 
DDA Section 15.9 (Acceptance of Other Horizontal Improvements). By [insert Board of 
Supervisors Motion No. · dated_, 20XX], a copy of which is attached hereto as 
Exhibit B, the City Accepted certain Horizontal Improvements [add if applicable: including 
Utility Infrastructure] that is described in Motion No._ and contained within that portion of 
the Premises described in Exhibit A-1 and shown on the map attached hereto as Exhibit A-2 (the 
"Release Parcel"). The Release Parcel includes Horizontal Improvements for which the City has 
not yet accepted ownership. Tenant will continue to own such Horizontal Improvements until 
they are accepted by the City ("Unreleased Portion"). The Unreleased Portion is described in 
Exhibit A-3 and shown on the map attached hereto as Exhibit A-2. As a condition to_ the 
Acceptance, Motion No. ___ required Tenant to provide the applicable City Agency with 
access rights in accor�nce with the Master Lease, and warranties covering the accepted 
improvements for a period oftime as specified in the conditions to acceptance and thereafter, 
under the applicable Public Improvement Agreement. The Parties wish to enter into this Partial 
Release and record the same in the Official Records. 
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VDDA EXIDBIT I & MASTER LEASE EXIDBIT C 
PARTIAL RELEASE OF MASTER LEASE 

D. By recording this Partial Release, the P.arties seek to notify third parties that the
Premises described in the Master Lease will be [further] adjusted by the release of the Release 
Parcel [less the Unreleased Portion]. 

NOW THEREFORE, in consideration of the foregoing facts, understandings and 
agreements, the Parties agree as follows: 

AGREEMENT 

1. In accordance with Section [1.l(b)(i) (Development Parcels)] or [1.l(b)(ii) (Horizontal
Improvement Parcels)] of the Master Lease, Port and Tenant hereby release as of the date
hereof, the Release Parcel [less the Unreleased Portion] from the Master Lease and as of the date
hereof, the "Premises" under and as defined in the Master Lease will·be adjusted to exclude the
Release Parcel [other than the Unreleased Portion that remains a part of the Premises].

2. Other than the adjustment of the Premises as set forth in this Partial Release, all other
terms and conditions of the Master Lease remain unchanged.

{Signature appears on following page] 
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VDDA EXIDBIT I & MASTER LEASE EXHIBIT C 
PARTIAL RELEASE OF MASTER LEASE 

IN WITNESS WHEREOF, Port and Tenant have executed this Release as of the day and 
year first above written. 

Tenant FC PIER 70, LLC, a Delaware limited liability company 

By: _______________ _ 
Name: 

---------------

Title: 
---------------

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

By: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ________ _ 
Name: _________ _ 
Title: 

----------

[Signature Page to Release] 



VDDA EXHIBIT I & MASTER LEASE EXIDBIT C 

PARTIAL RELEASE OF MASTER LEASE 

A notary public or other officer completing this 
certificate verifies only the identity of the 
individual who signed the document to which this 
certificate is attached, and not the truthfulness, 
accuracy, or validity of that document. 

State of California ) 
County of ______ _, 

On before me, a Notary Public, 
--------- _____________, 

personally appeared _________________________ _,
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify•under PENALTY OF PERJURY under the laws of the State of California that the 
for:egoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ___________ _ 

·--, 
I 

(Seal) 

[Notary Page to Partial Release] 
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PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-1 

Legal Description of Release Parcel 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

_ Exhibit A to Release 

C 
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PARTIAL RELEASE OF MASTER LEASE 

EXHIBIT A-2 

Site Map of Release Parcel [and Unreleased Portion] 

[ see attached] 

[EXHIBIT A-3] 

Legal Description of Unreleased Portion 

Real property in the City of San Francisco, County of San Francisco, State of California, 
described as follows: 

Exhibit A 



VDDAEXIIIBITJ 

ME�ORANDUl\1 OF VERTICAL DISPOSITION 

AND DEVELOPMENT AGREEMENT 

This document is exempt from payment of a recording fee 
pursuant to California Government Code Section 27383 

RECORDING REQUESTED BY, AND 
WI IEN RECORDED, MAIL TO: 

, I 

FOR RECORDER'S USE ONLY 

APN: 
Lot: Block: 

------ -----

[Inciude any required .re«;ordin
.
g .:�f>:v,er-shf�tl :_ 

MEMORANDUM OF VERTICAL DISPOSITION 

AND DEVELOPMENT AGREEMENT 

. THIS MEMORANDUM OF VERTICAL DISPOSITION AND DEVELOPMENT 
AGREEMENT (t�is "Memorandum") dated for reference purposes as of [ ], 
20 I LJ is· by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 

. 

corporation (the "City"), operating by and through the SAN FRANCISCO ·PORT
COMMISSION (the "Port"), and [ 

. 
I, a I' · · ] (the "Developer"). · 

I. Agreement. Port and Developer have entered into a Vertical Disposition and
Development Agreement dated as of I' ], 20 I Ll (the "Agreement"), under 
which (a) upon satisfaction or waiver of the conditions described in the Agreement, Port agrees 
to: [lease]rselll the Premises in accordance with the· terms of the Agreement (the "Premises");
(b) upon satisfaction or waiver of the conditions described in the Agreement, Developer agrees
to [lcasel[purchase] the Premises from Port; and (c) [Add the following for affiliate deals
onlv: if Developer elects to develop the V erticaJ Project,J arid governs the development of the
Vertical Project. . Except as otherwise defined in this Memorandum, capitalized terms shall have 
the meanings given them in the Agreement. 

2. Term: The term of the Agreement shall be from the Effective Date until
rccon.ling of'the Certificate of Completion, unless ihis Agreement is earlier terminated in 
accordance with its provisions (the "Agreement Term"). If Close of Escrow docs not occur by the 
Target Closing Date (or if applicable, the Extended Closing Date) as �uch date and· time may be 

I 

EXHIBIT .J 



extended with the prior written approval of both Port and Vertical Developer, the Agrcemeni 
shall"automatically terminate. Recording of_ the Certificate of Completion by the Port will 
·automatically terminate the Agreement, and afl:er such recording, other than the te.rms and
provisions that expressly survive the expiration or earlier termination of the Agreement, the
Agreem�rit will have no further force or effect.

3. Repurchase Right. If Developer fails to cominence construction of the V crtieal
Project within forty- two (42) months following the.date the Quitclaim Deed is recorded in the 

· Recorder's Office of the City, then either Master Developer or Port may repurchase the Property,
including· all improvements thereon, in acc_ordance with Section I 5.3 of the Agree�ent.

4. ; Notice. The parties have executed and recorded this Memorandum to give notice
of the Agreement and their respective rights and obligations �mder the Agreement to all third 
parties.- The Agreement is incorporated by reference in its entirety in thjs Memora1Jdum. In the. 
event of any conflict or inconsistency between this Memor_andm11 and the Agreement, the 
Agreement shall control. 

5. Counterparts. This Memorandum may be executed in two or moi·e counterparts,
each of which- shall be deemed an original, but all of which taken together shall constitute one 

· and the same instrument:

/Remainde"r of this page left intentionally blank] 
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IN WITNESS WHEREOF ·the parties hereto have caused this Memorandum of Lease
Disposition and Development Agreement to be executed by their duly appointed representatives 
as of the date first above.written.. · 

DEVELOPER: 

PORT: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorriey 

By:-------�-----
Name: -----------,-
Deputy City Attorney 

._ ____ I, a .__ ________ l 

By:--------------

CITY AND COUNTY OF SAN FRANCISco·, 
a municipal c_orporation, operating by and through the 

SAN FRANCISCO PORT COMMISSION 

By: _____________ _ 
Name: 

-------------

Ti tic: 
--"-------------

Port Resolution No. I 7 - 43 (Septemb_er 26, 2017) 
Board of Supervisors Resolution No. 401-17 



CERTIFICATE OF ACKNOWLF,DGMENT 

A Notary Public or other officer completing this certificate verifies only the identity of the individual who 
signed the document, to which this certificate is attached, and not the truthfulness, accuracy, or validity 9f 
that document. . 

STATE OF CALIFORNIA 

. COUNTY Of 
------

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appeared 
--------,-------------------------

who proved to me on the basis of satisfactory evidence to. be the person(s) whose name(s) is/arc 
�ubscribed to the within instruinent and acknowledged to me that he/she/they executed the same 
in ·his/her/their authorized capacity(ies), and that by" his/her/their signature(s) on the instrument 
the pcrson(_s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

· I certify under PEN AL TY OF PERJURY under the laws of the State of California that the
foregoing paragr�pli is true· and correct.

· WITNESS my hand and official seal.

Signature 
(Seal) 

CERIIllCAlEOF ACKNOWLEDGMINI' 

STA TE OF CALIFORNIA 

COUNTY OF 
------

On before.me, personally 
-------'--- ---------------

(insert name and title of the officer) 
. appeared ____ -'---------------------------

---------------'-----------------------' 

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are 
subscribed to Hie within instrument and acknowledged to me that he/she/they executed the same 
in his/her/their authorized capacity(ies), and that by his/her/iheir signature(s) on the instrument 
the pc:rson(_s), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I ccrti(v.undcr PENAL TY OF PERJURY under the laws of the State of California that the
foregoing pa_ragraph is true ·and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 



VDDA EXHIBIT·K 

File No. 20147001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AN'D REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 

•r: •• " � '" : ""f •• " .,.• ." " "• r" •. • •• ■ • 
• 

• 0 • •••••; � ; • --�•--="'�•,;_;,..�.s::;,•,.•,•:" .,-.•�w-R:,0. �"•": ::-:i•,,.;,;;.,_..:::"},c�-.ci:�:,.-- • •� ":•:•:.,.;::: . ..f::: , _-,�••• -!,� ::. :f;:,-.,•: ... ,:•
-:•• •, -��1.1,••�iS,•), r:i..: • I 

�'-�· r-r.1c X'iihN: M-tis i.i.'ii i::·s ,f.oY{'.T:ii €:;�flit�;7,°()P,i�(1x.x•��fi� rJh1.�i•f (crifr.�0·Jt¢J';f t J�t},�f 
_:"'!:y .. -�-;\ ::�_;= .. --�. �:-:...-:·.:·. · .. .- _.,.· •:.:.r::· -� .-•. �! � =:·.;:,� :;{ i .�J�·:.;J 3.";$!'..�l,.��:�I!t-.':--.:! .:�1'r:�cr:.::..:\.i·.i[ .:· -�-� .. -�_.;_.-, ·.: ,_.. ;· :·.�.- · ··: =:.,_.i.fl::-� -�� �":t.\·�;·� 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency 1 -

'f..C�lrura(tefoi,rf��:: -�H:�tae.'fi./'ii'Jtt'IJi/1_ft�};_rti}'g,�J1f!,ff ·;mb,,r�v1�(1:itJ►'e.f}Ji'it;t;.�}4t.0}:fJ)�!�Jlr!J'.�t!-i¾�::i"<'.fi:f.t:?I\·:,:<-/·.:=,i::,:,_.:;:;·:>-:?:;-:t;·/i:;,.,;.-�-;{{Jft
M-CR-ta: Archeological Testing. Monitoring, Data Reco,·ery and Project sponsors2 to Prior to the Archaeological Considered Planning 
Reporting retain qualified issuance ofsitc consultant's work complete when Department 

Based on a reasonable prcsumptioil that archeological resources may be . . 
present within the project site, the following measures shall be·undcrtaken to · 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of an archcologieul consultant from_ rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the . 
Planning Department arehcologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archcological consultants on the QACL. The archeological 
consultant.shall undertake an archeological testing program as specified 
herein. In _addition, the consultant shall be available to conduct an 
archcological monitoring and/or data recovery program if required pursuan_t 
to this measure. The archeologica! consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure' could suspend construction of the project 
for up to a maximum of four weeks. At.the direction of the ERO, the 

professional permits, . shall be conducted project sponsor 
archaeologist from submittal of all in accordance with retains a 
the pool of plans and this measure at the qualified 
arch:\eological · reports for direction of the professional 
consl(ltants approval by the ERO. archaeological 
maintained by the ERO. consultant and 
Planning archeological 
Department. consultant has 

The archaeological 
consultant shall 
undertake an 
arch'aeological_ 
testing program as 
specified herein. 

Project sponsors, 

approved scope 
by the ERO for 
the archeological 
testing program 

1 Both the City and the Pon have jurisdiction over ponions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 
measure. The 28-Ae�e Site anil 20'h/lllinois Parcels are located within the Pon's building pcnnit jurisdiction. The Hoedown Yard ·parcel is located within the San Francisco Depanment of 
Building Inspection !DBI). · · · 
- Note: For purposes of this MMRP, unless otherwise indicated, the term "project sponsor" shall mean the pany (i.e .. the Developer under the DDA, a Vertical Developer (as defined in thc ODA)
or 1'011. as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which_the Mitigation Measure applies, 
or otherwise assuming responsihility for implementation of the mitigation measure.
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VDDA EXHIBIT K 

File No, 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation· Mitigation 

Monitoring/ 
Monitoring 

Monitoring 
Reporting Agency 1 

l{esponsibility Schedule 
Responsibili_ty 

Schedule 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only tcasible means _to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section I 5064.5 (a) and (c). and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an archeological site associated with descendant Native discovery ofan · For the duration Archaeological Considered 
Americans, the Overseas Chine�e, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare· a Final submittal of 
shall be contacted. The representative of the descendant gro_up shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor"arehcological field investigations of the site and to Americans or the · Resources Report Archaeological 
consult with the ERO regarding appropriate archecilogical treatment of the Overseas Chinese. in consultation with Resources 
site, ofrccovcrcd data from the site, and, if applicable, any interpretative The representative the ERO (per Report. 
treatment of the associated archeological site. A copy of the Final of the descendant below). A copy of -

Archeological Resources Report shall be provided to the rcp�csentative of the group shall be given th is report shall be
descendant group. the oppcmunity to provided to the

monitor ERO and the
archaeological field representative of
investigations on the descendant
the site and consult group.
with the ERO 
regarding 
a�propriate 
archaeological 
treatment of the site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
·associated
archaeological site.

Archcolo1>ical Tcstirrn Prnl!ram DeveloQment of Prior to any Archaeological Considered Planning 
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VDDA EXHIBIT K 

. . . 

File No. 2014-001272ENV 
Pier 70 Mixcd�Use District Project 

. Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RF:PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

M EA.SURES ADOPTED AS CONDITIONS OF APPROVAL 

The arehcological consultant shall prepare and suhmit to the ERO for review 
and approval an archcological testing plan (ATP). The archeologieal testing 
program shall be eon9ucted in accordance with the approved ATP. The ATP 
shall identify the property types of the expected archeological resource(s) 
that potentially could be adversely affected by the Proposed Project, the 
testing method to he used, and the locations recommended for testing .. The 
p_urpose of the archeological testing program will be to determine to the 
extent possible the presence or absence of archeological resources and to 
identify and to evaluate whether any archeological resource encountered on 
the site constitutes an historical resource under CEQA. 

At the completion of the archeological testing program, the archeological 
consultant shall submit a written report of the findings to the ERO. lfbascd 
on the archcological testing program the archeological consµltant finds that 
significant archeological resources may be present, ihc ERO in consultation 
with the archeological consultant shall determine if additional measures arc 
warranted.- Additional measures that may be undertaken include additional 
archcological testing, archeological monitoring, and/or an archcological data 
recovery program. lf thc ERO determines that a significant archeological 
resource is present and that the resource could be adversely affcc�ed by the 
Proposed Project, at the discretion of the project sponsors either:.. 

A). The Proposed Project shall be redesigned so as to avoid any adverse 
effect on the significant archeological rcso_urcc; or 

BJ A data recovery program shall be implcmenicd, unless the ERO 
determines that the archcological resource is of greater interpretive 
than_ research significance and that interpretive use of the resource is 
feasible. 

. . . ,· 

Implementation 
Responsibility 

ATP: Project 
sponsors and 
archaeological 
consultant" in 
consultation with 
the ERO. 

Archeological 
Testing Report: 
Project sponsors 
and archaeological 
consultant in 
consultation with 
the ERO. 

3 of83 

Mitigation 
Schedule 

excavation, site 
preparation or 

· construction,
and prior to
testing, an ATP
for a defined
geographic area
and/or specified
construction
activities is to
be submitted to
and approved
by the ERO. A
single ATP cir·
multiple ATPs
may he
produced to 
address project
phasing.

At the 
completion of 
each 
archaeological 
testing 
program. 

'1onitoring/ Monitoring Monitoring 
Reporting Agency 1 

Responsibility Schedule 

consultant to complete with Department 
undertake t\TP in apprpval of the 
consultation with ATP by the ERO 
ERO. and on finding 

by the ERO that 
the ATP is 
implemented. 

Archaeological 
consultant to Considered 

submit results of complete on 
submittal to ERO testing, and in ofn:portts) on consultation with 

ERO, determine ATP findings. 

whether additional 
measures arc 
warranted. If 
significant 
archaeological 



VDDA EXHIBiT K 
File No. 2014-001272ENV 

Pier _70 1\11 ixcd-Use District Project 
· Planning Commission Motion No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APl:>ROVAL 
Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsib_ility_ Schedule 
Reporting 

Schedule Agency1 

Responsibility 

resources arc 
present and may be· 
adversely affected, 
project sponsors, at. 
its discretion, may 
elect to redesign a 
project, or 
implement data 
recovery program, 
unless ERO 
determines the 
archaeological· 
resource is of 
greater interpretive 

. .

than research 
signi!k:mce and 
that int�rprctive use 
is feasible. 

Archeological Monit(,ring Prog_ram Project sponsors · The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
-and i1rchaeologieal archaeological archaeological complctl:' on Department 

an an:heological monitoring program (AMP) shall be implemented, the AMP 
consultant at"the consultant, consultant to approval or 
direction of the project prepare the AMP in AMP(s) by-ERO; 

would minimally include the followii:ig provisions: ERO. sponsors, and consultatilln with submiual or 
• The archeological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 
·project-related soils disturbing-activities commencing. The ERO commencement AMP(s); and 
· in consultation with the arc;heological consultant shall determine of finding by ERO 
what project activities shall be archcologically monitored. A single soil-disturbing that AMP("s) is 
AMP or multiple AMPs may be produced to address project . activities for a implemented. 
phasing. In most ca�es, any soils-disturbing activities, such as defined 
dl:'molition, foundation removal, excavation, grading, utilities geographic area 
installation, foundation work, driving of piles (foundation, shoring, and/or specified 

etc.), site remediation, etc., shall require archeological monitoring construction 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER.70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/· 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting 
Schedule Agency 1 

Responsibility 

because of the risk these activities pose to potential archcological activities. The 
resources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to bc·on the aler). for consultation 
evidence ·or the presence of the expected resource(s), of how to with the 
identity the evidence of the expected resource(s), and of the · archaeological 
appropriate protocol in the event of apparent disc.overy of an consultant shall 
archcol_ogical resource; determine what 

The an.:heolog.ical monitor(s) shall be present on the project site 
archaeological 
monitoring is ' 

according to a schedule agreed upon by the arehcological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archcological consultant, determined that project multiple AMPs 
construction activities could have no eftects on significant may be 
archc:1,)ogical deposits; produced to 

• The are!1eological monitor shall record and be authorized to collect address project 
soil samples and artifactual/ccofactual material as warranted for phasing. 
analysis;

If an intact archeokigical deposit is encountered,_ all soils-disturbing activities 
in the vicinity of the deposit shall cease. The archcological monitor shall be -

empowered to temporarily redirect demolition/excavation/pile ' 

driving/construction activities and equipment until the deposit is evaluated. 
If in the case of pile driving activity (foundation, shoring, etc.), the 
urehcological monitor has cause to believe that the pile driving activity may 
affect an archcological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of ' 

the �csourcc has been made in consultation with-the ERO. The archeological 
c.onsultant shall immediately notify the ERO of the encountered
archcological deposit. The archeological consultant shall 1i1akc a reasonable
effort to assess the identity, integrity, and significance of the encountered
archeologic.il deposit, and present the findings of this assessment to the ERO.
If the ERO determines that a significant archeological resource is present and
that the resource could he adverselv affected bv the Proposed Project, at the
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Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

discretion of the project sponsors either: . 

A) The Proposed Project shall be redesigned so as to avoid
any adverse cfli:ct on the significant archcological resource; or

B) A data recovery program shall be implemented, unless
the ERO determines that the archeological resource is or greater
inteqm:Live tiian research significance and that interp_rctive use of_
the resourcc is feasihlc.

Whether or not significant archcological resources are encountered, the 
archeological consullant shall submit a written report of the findings of the 
monitoring program.to the ERO. 

Archeoloe.ical Data Recoverv Program 
. . 

If the ERO, in consultation with the archeological consultant, determines that 
an archeological data recovery programs shall be implemented based on the 
prcsence of a significant resource, the archeological data recovery program 
shall be conducted in accord with an archcological data recovery plan 

. (ADRP). No archeological data recovery shall be undertaken without the 
prior approval of the-ERO or the Planning Department archeologist. The 
archcological consultant, project sponsors, and E_RO shall meet and consult 
on the scope of the ADRP prior to preparation of a draft ADRP. The . _· 
archcological consultant shall submit a drall" ADRP to the ERO. The ADRP 
shall identify how the proposed data recovery program will preserve the· 
significant information the archcological resource is expected to contain. 
That is, the ADRP will identify what scientific/historical research questions 
arc applicable to thc expected resource, what data classes the·resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
the portions of the: historical property that could be adversely �ffectcd by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the archeological resources if nondestructive methods are 
oractical. 

· implementation Mitigation 
Responsibility Schedule 

Project sponsors Upon 
·and archaeological dt:Lcrmination 
consultant at the by the ERO that 
direction of the an ADRP is 
ERO. required.A 

single ADRP or 
multiple 
ADRPs may be 
produced Lo 
address project 
phasing. 
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Monitoring/ 
Monitoring 

Monitoring 
Reporting 

Schedule 
Agency 1 

Responsibility 

lf requircd, · Considered 
archaeological complete on 
consultant to subminal of 
prepare an -ADRP(s) Lo
ADRP(s) in ERO.

· consultation with
the ERO.

-
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MITIGATION MONITORING AND REPORTING PROGRAM-FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The scope of the ADRP shall include the following elements: 

• Field Methods and Prvcedurf!s. Descriptions of proposed field
strategics, procedures, and operations.

• Cataloguing and l.aborc;tory Ana(vsis. Description of selected
cataloguing system and artifact analysis procedure�.

• · Discard and Deaccession Policy. Description of and rationale for 
licld and post-field discard and dcacccssion policies. 

• h11erpre1ive Program. Consideration of an on-site/oIT-silc public
internrctivc program during the course of the :m::hcol,)gical data·
n:covcry program.

• Securily Measures. Reconimended security measures to protect
the archcological resource from vandalism, looti�g. and
non-intentionally damaging activities.

• Final Report. Description of proposed report format and 
di�tribution of results.

• C11ra1ion. Description of the procedures and recommendations for
the curation of any recovered data having potential research value,
identification of appropriate curation facilities, and a summary of
the accession oolicies of the curation facilities.

Human Remains and Associated or Unassociated Funcrai'v Objects 
The treatment of human remains· and of associated or unass·ociated funerary 
objects discovered during any soils disturbing activity shall comply with 
applicable State and Federal laws. This shall include immediate notification 
of the coroner of the City and County of San Francisco and in the event of the 
coroner's determination that the human remains arc Native American 
r\.'mains, nl1lification of the California State Native American. Heritage 
Commission (NAHC) who shall appoint a Most Likely Descendant (MLI)) 
(Pub. Res. Code Sec. 5097.98). The archeological consultant, project 

Implementation 
Responsibility 

Project sponsors 
and archaeological 
consultant, in 
consultation with 
the San Francisco 
Coroner, N/\HC, 
ERO, and MLD. 
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Mitigation 
Schedule 

In the event 
human remains 
ai1d/or funerary 
objects arc 
encountered. 

Monitoring/ 
Reporting 

Responsibility 

Archaeological 
consultant/ 
l1rchaeological 
monitor/project 

_ sponsors or 
contractor to 
contact San 
Francisco County 
Coroner and ERO. 

Monitoring 
Schedule 

Ongoing during 
soils disturbing 
activity. 
Considered 
complete on 
notification of 
the San 
Francisco 
County Coroner 

Monitoring 
Agency 1 

Planning 
Department 
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- MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigatioi1 � 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL. Responsibility Schedule Reporting Schedule Agcncy 1 

Respon�ibility 

sponsors, ERO. and MU) shall make all reasonable efforts to develop an lmph.:ment and NAI-IC, if 
agreement for the treatment of, with appropriate dignity, · human remains and regulatory necessary. 
associated or unassociated funerary objects (�late CEQA Guidelines Section requirements, if 
I 506:4.5(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, rccordation, analysis, custodianship, curaticin, and final regarding discovery 
disposition of the human remains and associated or unassociated funerary of Native American 
objects. The archeological consultant shall retain possession of any Native human_ remains and 
American human remains and associated or unassociated burial ohjccts until associatcd/unassoci 
completion of any seie�tific analyses of the human remains or .objects as , ate<! funerary 
specified in the treatment agreement _if such an agreement has been made or, objects. Contact 
otherwise. as determined_ by the archeological consultant and the ERO. archaeological 

consultant and 
EllO. 

tinal Archeolo1;1,ical Resources Rcgort Project'spons·ors for 1-lorizontal If applicable, Considered Planning 

The archcological consultant shall submit_ a Final Archeological Resources 
and arc)laeological Developer-prio archaeological complete on Department 
consultant at the r to consultant to submittal of 

Report (FARR) to the ERO that evaluates the historical signilicancc of any direction of the deterinination submit a Dralt and FARR and 
discovered archeological resource and describes the archeological and ERO. of substantial final FARR to ERO approval by 
historical research methods employed in the archeolqgical completion of based.on reports ERO. 
testing/monitoring/data recovery program(s) undertaken. Information that infrastructure at and relevant data 
may put at risk any areheological resource shall he provided in a separate The ERO shall 

each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the provide to the 

ERO 
conclusion of ail construction activities associated with the Proposed Project archaeological 
or on a parcel-by-parcel basis. consultant(s) For Vertical 

preparing the FARR Developer-prio 
Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of -Archaeologicalfollows: California Archaeological Site Survey Northwest Information data obtained Certificate of Considered 
Center (NWIC) shall receive one (I) copy and the ERO shall receive a copy through Temporary or 

consultant to complete when 
of the transmittal of the FARR to the NWIC. The Environment:il Planning implementation of Final 

distribute FARR. archaeological 
division of the Planning Department shall receive one bound;onc.unbound this Mitigation Occupancy, consultant 
and one unlocked, sc:irchablc PDF copy o·n CD of the FARR along with Measure M-CR-1 a. whichever provides written 
copies of"any fom,al site recordation forms (CA DPR 523 series) and/or occurs firs� certification to 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register of l listorical Resources. In instances of high required FARR 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 

· PIER 70 MIXED-USE DISTRICT PRO.JECT

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

public· interest in or the high interpretive value of the resource, the ERO may 
requin: a different final rcpon content, format," arid distribution than that 
presented above. 

:\1-CR-I b: Interpretation 

Based on a reasonable presumption that archeological resources may be 
present within the project site, and to the extent that the potential significance 
of some �uch resources is premised on CRHR Criteria I (Events), 2 
(Persons). and/or 3 (Design/Construction), the following measure shall be 
undertaken to avoid any potentially significant adverse effect from the · 
Proposed Projcc;t on buried or submerged historical resources if significant 
archeological resources arc discovered. 

The project sponsors shall implement an approved program for interpretation 
of significant archeolog1cµI resources. The interpretive program may be 
combined with the program required under Mitigation Measure M-CR-4b: 
Public Interpretation. The project sponsors shall retain the services of a 
qualified archeological consultant from the rotational Department Qualified 
Archeological Consultants List (QACL) maintained by the Planning · .. 
Department archeologist having expertise in California urban historical and 
marine archeology. The archeological consultant shall develop a feasible, 
resource-specific program for post-recovery interpretation of resources. The 
particular program for interpretation of artifacts that are encountered within 
the project site will depend upon the results of the data recovery program and 
will be the subject of continued discussion bc;:tween the ERO, consulting 
archelilogist, and the project sponsors. Such a program may include, but is 
not limited to. any of the.: following (as outlined in the ARDTP): surface 
commemoration of the original location of rc.:sourec.:s; display of resources 
and assliciated anil:.lcts (which may offer an underground view to the.: public): 
display of interpretive materials such as graphics, photographs, video, 

.models. and public art; and acadcmie and popular publication of the.: results of 
the data recovery. The interpretive program shall include an on-site . 

Implementation 
· Responsibility

Project sponsors 
and archaeological 
consultant at the 
direction of the 
ERO. 
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Mitigation 
Schedule 

If applicable, 
upon approval 
of the FARR by 
the ERO. 

Prior to 
issuance of 
final certificate 
of occupancy 

Monitoring/ 
· · Reporting

Responsibility

Archaeological 
consultant shall 
develop a feasible, 
rcsource�speei fie 
program (or 
post-recovery 
interpretation of 
resources. All 
plans and 
rccommendat ions 
for interpretation 
by the 
archaeological 
consultant shall be 
submitted first and 
directly to the ERO 
for review and 
comment, and shall 
be considered draft 
reports subject to 
revision until 
deemed final by the 
ERO. The ERO to 
approve_ final 
interpretation 
program. Pro_jc.:c.:t 
sponsors to 
implement an 
approved 

Monitoring 
Schedule 

distribution has 
been completed. 

Considered 
complete upon 
installation of. 
approved 

· interpretation
program, if 
required.

Monitoring 
Agency

1 

Planning 
Department 

,I 
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. . 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

component. 

The archeological consultant's work shall be conducted at the din;:ction of the 
ERO, and in consultation with the project sponsors. All plans and . 
recommendations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and comment, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource 
Evaluation Reports. Review, and Performance Criteria .. 

.. 

Prior to Port issuance of building permits associated with Buildings 2, 12 and 
21, Pon of San r-rancisco Preservation staff s�all review and approve future 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted 
rehabilitation design

.
proposals for Buildings 2 and 12 shall include, in 

addition to proposed huilding design, detail on the proposed landscaping 
treatment within a 20-foot-wide perimeter of-each building. The Port's· 
review and analysis would

. 
be infonned by Historic Resource Evaluation(s) 

provided by the project sponsors. The Historic Resource Evaluation(s) shall 
_be prepared by a qualilicd consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scop!! of the Historic Resoµrce Evaluation(s) shall 
hc reviewed and approved by Port Preserv_ation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare orie ·or more Historic Resource Evaluation 
Response{s) 1hat would contain a determination as to the effects, if any, on· 
historical resources of'the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until •_Port 
preservation staff conclude that the design (I) confom1s with the Secretary of 
the Interior's Standards _ for Rehabilitation; (2) is compatible with the Ul\V 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead of replaces deteriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and e.eneral appearance. The performance criteria shall ensure 

Implementation Mitig_ation 
Responsibility Schedule 

Project sponsors . Prior to the 
and qua!ified issuance of 
preservation building 
architect, historic permits 
preservation expert, associated with 
or other qualified Buildings 2, 12 
individual. and 21. 
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Monitoring/ !\1onitoring Monitoring 
I. · Reporting Agency 

Responsibility Schedule 

-interpre�ation
program.

. .

Qualified historian Considered Port 
lb prepare historic complete upon 
resource evaluation approval by the · 
documentation and Port stafT. 
present to Port staff 
to determine --

conformance to the 
Secretary's 
Standards. 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

retention or the following character-defining features of each hjstoric 
building: 

• Building·2: (I ) board-formed concrete construction; (2) six-story
height; (3) flat root; ( 4) rectangular plan and north-south orientation: (5)
regular pattern or window openings on east and west elevations; (6)
steel. multi-pane, fixed sash windows (floors 1-5); (7) wood sash

. windows (floor 6): (8) elevator/stair tower that rises ahove roolline and
projects slightly from west fa�ade.

• Building 12: (I) steel and wood construction; (2) corrugated steel
cladding (except the as-built south elevation which was always open to
Building 15); (3) 60-foot hc:ight; (4) Aiken roof configuration with live
raised, glazed monitors; (5) clerestory multi-lite �tecl sash awning
windows along the north and south sides of the mon.itors; (6) mt1lti-lite,
steel sash awning wid_ows, arranged in three bands (with a double-height
bottom band) on the north and west elevations, and in four hands on the
east elevation: (7) 12-bay configuration of east and west elevations; (8)
north-south roof ridge from which roof slopes gently ( 1/4 inch per foot)
to the east and west

• Building 21: (I) steel frame construction; (2) corrugated metal
cladding: 1_3) double-gable roof clad in corrugatcd _ m_etal, with wide roof
monitor at each gable; (4) multi-lite, double hung wood or horizontal
steel sash windows; and (5) two pairs of steel freight loading doors on
the north elevation, glazed with 12 lites per door.

Port staff shall not approve any proposal for rehabilitatilm of Ruildings 2, 12, 
and 21 unless they find that such a scheme conforms to th� Secretary's 
Standards as spccilkd for each huilding. 

Mitigation l\leasure M-CR-11: Performance Criter.ia and Review Project sponsors Prior to Sai:i frapcisco Considered Planning 
Process for l'iew Construction issuance of a Preservation complete when Department 

In addition to the sta·ndarJs and guidelines established as part of the Pier 70
building permit Planning stafl; in Planning and 
for new consultation with Port Preservation 
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Implementation _Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcncy 1 

Responsibility Schedule Responsibility Schedule 

SUD and Design for Developmen_t, new construction and site dt:'vdopmcnt construction. the San Francisco staff note 
within.the Pier 70 SUD shall be compatible with the character of the UIW Port Preserv"ation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria Final J'icr 70 SUD Design for 
(terminology used has definition as provided in the DesignjiJr Dewlopme111): Design for Devclopme/11 

I. New ccms1ruc1ion shall comply with !he Secrelary of the lnlerior's
Development Siandards, . 
Standards. including 

Rehabilitation S1andard No. 9: "New Addition, exterior alterations, including Secretary Sccn.:tary 
or related new construction shall not destroy historic materials that Standard No. 9, to Standard No. 9.
characterize the property. The new work shall be differcnti"atcJ evaluate all future outlilied in the 
from the old and shall be compatible with the massing, size, scale development written · 
and architectural features to protect the integrity of the-property proposals within memorandum. 
and its environment.''

· the project site for
2. New construction shall comply with the Infill Development Design proposed new

- .

Criteria in the Port of San Francisco's Pier 70 Preferred Master. construction within
Plan (2010) as found in Chapter 8, pp 57-69 (a policy document ihe UIW Historic

- endfjrsed by the Port Commission to guide staff planning at Pier District. As part of
70). this effort, project

3. New constructilin shall be purpose-built structures of varying
sponsors shall also
submit a written

heights and massing located within close proximity to one another. memorandum for

4. New constru1:tion·shall not mimic historic features or architectural review and

details of contributing buildings within the District. New approval to San

construction may reference, but shall not replicate, historic Fra·ncisco
.. 

architectural features or details. Preservation
Planning and Port

5. New construction shall be contextually appropriate in tcm1s of. staff that confirms
massing, size, scale, and architectural features, not only with the compliance of all ' 

remaining historic buildings, but with one another. proposed new

6. Nc\V constructi9n shall reinforce variety through the use of construction with

materials, architectural styles, rooflines, building heights, and these guiding plans

window types and through·a contemporary palette of materials as and policies. San

well as those found within the District. Francisco
, 
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Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility · Schedule
Responsibility Schedule 

i. Parcel development shall be limited to the new construction zone� Preservation 

· identified in Design for Development Figure 6.3.1: Allowable New Planning staff must 
Construction Zones. make determination 

in compliance with 
8. The maximum height of new construction shall be consisient with the timelines 

the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special use 

9. The use of street trees and landscape materials shall be limited and District section of 
the Planning Code used judiciously within the Pier 70 SUD. Greater use of trees and for review of · -

landscape materials shall be allowed in designated areas consistent vertical design. with D11signfor Developmenl Figure 4.8.1: Street Trees and
Plantings Plan. 

10. New construction shall be permitted adjacent to contributing
buildings as identified in Design.for Develop111e111 Figure 6.3.2:
New Construction Buffers.

11. No substantive exterior additions shall be permitted 10 contributing
Buildings 2, 12, or 21. Building 12 did not historically have a
south-facing fai;ade; therefore, rehabilitation will by necessity
construct a new south elevation wall. Building 21 shall be ro.:located
approximately 75 feet east of its present placement, to maintain the_
general historic context of the resource in spatial relationship to
other resources. Building 21 's orientatil1n shall be maintained.

Building Sgecific Standards 

Each development parcel \�ithirt the Pier 70 SUD has a dillerent physi�al 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. For those fai;ades immediately adjacent to or facing 
contributing buildings, building·design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Developmenl Buildings chaptcr. All other fai;ades shall have greater freedom 
in the expression of scale, color, use of material, and overal I appearance, and 
shall be permitted if consistent with Secreuiry Standard No. 9 and the DesiJ,!11 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

jiJr Den-lopmefll. 

Tahlc M.CR. I: 13uilding.-Specific Responsiveness, indicates resources that 
arc located adjacent to, and h,tvc the greatest inlluenct: on the design of, the 
noted developmcnl parcel fai;:adc. 

Table M.CR. I: Building-Specific Responsiveness 

Fa�ade/Purcel 
Name-Number 

North and West: A 
-------------· ··-·------ ·--·· -

North and Northeast; B 
-· -------------· --· ....... - . ·-·· ···- .. --· --

North; Cl 
----·---·-·--·-- ---·-·- -····· ----·----·-----

East and South: C2 
--------·---·---·---. -- .. -·- . .  

South and \\\st; D 

..... . ... .... . . . 
East and South; EI 

-------·-----·-- -------- ....... .......... 

West: E2 
·----- . ----

West; E4 

............. .. . . . .. .. ....... . .  

----·-··------ ... -•---- ---·· ----------------·---
North; F/G ---------- -····-·-·----·-

East; PKN 

Source: ESA 2015. 

Palette of Materials 

. . .. .... . .. 

Contributing 
Building (Building 

. .  ...... . .  

. . ............. .... 

No.)· 

113 

113, 6 

116 

12 

2, 12 
.. ............. -·-------·-·-----·--·

21 
·-----·-

12 

21 

12 

113-116

In addition to the standards and guidelines pertaining to annlication of. 

Implementation. Mitigation 
Responsibility Schedule 

-. 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation 
Reporting 

Monitoring I -

Responsibility Schedule Schedule Agency 
. . Responsibilit)' 

-

. 

materials in the Design for Development, the "tollowing material pcrform,ance 
standards would apply to the building design on the development parcels 
(terminology used has definition a� provided in the Design/or Development): 

• Masonr�; panels that n:plicate traditional nineteenth or twentiet\1· . . 

century brick masonry patterns shall not be allowed on the east
fai;ade of Parcel PKN, north and west fo9ades of Parcel A or on the
north far;ade of Parcel CI.

0 Smooth. flat, minimally detailed glass curtain ,valls shall not be
allowed on the fa�ades listed above. Glass \\;ith expressed
articulation and visual depth or that expresses underlying structure ·
is an allowable material throughout the entirety of the Pier 70 SUD.

• Coarse-sand finished stucco shall not be allowed as a primary -

material within the entir�ty of the UIW Historic·Distric"t. 

• Bamboo wood siding shall not be allowed on fai,:ades list_cd above
or as a primary fa9adc material.

• Laminatcd·timber panels shall not be allowed on fa9adcs listed
above .

.. 

• When considering material selection immediately adjacent to
contributing buildings (e.g., 20th Street Historic Core; Buildings ·2,
12, and 21; and Buildings I 03, 106, I 07, and 108 located within or
immediately adjacent to the BAE Systems site), characteristics of
compatibility and differentiation shall both be taken into account.
Matcrial selection shall not duplicate adjacent building primary . 

materials and treatments, nor shall they establish a false sense of
historic development.

--- . 

• Avoid conflict of new materials that appear similar or attei"npt to
replicate historic materials. For example, Building 12 has 

--

charac1cr-defining corrugated steel claddin�. As such, the eastern
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VDDA EXHIBIT K 

File No. 2014-001272ENV 
Pier 70 Mixed-Lsc District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING l�ROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibili'ty Schedule Reporting 

Schedule Responsibility 

fa�ade of Parcel C2, the northern fa1;ade of Parcels F and o.-and the 
. 

southern foc;adc of Parcel DI shall not use corrugated steel · · 
cladding as a primary materitil. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fai;:ades of Parcel A and the eastern fai;ade of 
Parcel K North shall not use brick masonry as a primary material. 

. 

• Use of contemporary materials shall reflect the scale and
proportions of historic materials used within the UIW Historic
District.

• Modern-materials shall be designed and detailed in a manner to
rellect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildings' exterior materials. 

Review Process .. 

Prior to Port issuance of building permits associated with new construction, 
San Francisco Preservation Planning staff: in consultation with the San 
francisco Port Preservation staff, shall use the final Pier _70 SUD Design/or
Development Standards, including·Sccretary Standard No. 9, to e_valuate all 
futun: dcvclopmcnt proposals within the project site for proposed new 
construction within the UIW Historic District. As part of this effort, project 
sponsors shall also submit a written memorandum for review and·approval to 
San Frnncisco Preservation Planning staff that confirms compliance of all 
proposcd new construction with these guiding plans and policies . 

..;,�•,
. 
•
. • 

•P.�- ... 
, ,

.:-. .  • ... . ,·:d:e•"" .t�•lr" I a �-'=M,ti.f .: t
• .:.,;,Mi�-r:-: .. �i.s. '""'"'i,'f',!•���- .,/. • \• • ,"-1 '{,.���ift"" .... T--'�::-"",...:-.!·.,. �-: .. ··."· .. : .{: .. , ....... �---·-�"f·�·�,Jf•:���-":'--"' ·•.���--�- --�:-c-·"'••�:.·:� i_

)
_� .. -- , • ..:-·�--.. � 

:)-· 0T(lllS p,: Q lO�l-._Qll '!..:'!T._GJI _ti IO_IJ, l , 1tl lO!f., __ eas__((f.�.�-1!.-\,.;��.'. .. : -.. :,.':-.. ,, ... , ;_,,,:;;,, ·. ,It,. .;.,.�i���l,;�,�-,-:� .• ;:;:,::-·:;"';.'� •. .__:;s:.:4',.;,.�.,.�:-.?.·-c ,, .;,, \:,:-·=··,:-�;·;.,:?,;,-.,..,: .. ��i'���, 
Mitigation Mea�ure M-TR-5: Monitor and increase capacity on the 48
Quintara/24' 11 Street bus routes as needed. . · 

Prior to approval or the Proposed Project's phase applications, project 
_sponsors shall demonstrate that the capacity of the 48 Quintara/24'h Street bus 
route has not exceccjed 85 percent capacity utilization, and that future 
demand associa�ed with build-o�lt and occupancy of the phase will not cause 

\ 

Developer, TMA, 
and SFMTA. 

Documentation of 
capacity of the 48 
Quintara/24'h Street 

16 of83 

Demonstration Project sponsors to Considered 
or ca12acit v: demonstrate to thi= complctc upon 
Prior to ,.SfMTA that each approval of the 
approval of the building for which project"s phase 
project's phase temporary application. 
applications; certificates of 

occupancv are 

Monitoring 
Agcncy 1 
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Planning 
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SF:VITA 



. VDDA EXHIBIT K 

file No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

!\'IITIGATION MONITORING AND REPORTING PROGRAM _FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

-·

Implementation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Responsibility Schedule 

the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be. based on trip generation rates forecast in the EIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number oftr:.msit 
conducted as part of ongoing TOM monitoring efforts required as part ·of Air Planning the SFMTA trips on the 48 
Quality Mitigation Measure M-AQ-1 f: Transportation Demand Department's that the phase Quintarn/24th Street 
Management. Transportation would not bus route that 

If trip generation ealculat\ons or monitoring surveys demonstrate that a Consultant Pool, generate a would exceed 1he 

specific phase of the Proposed Project will cause capacity on the·48 
using a number of significance 

Quintara/24'11 Street wute to exceed 85 percent, the project sponsors shall methodology transit trips on thresholds ou11incd 

provide capital costs for increased capacity on the route in a manm:r deemed approved by the 48 in the EIR. 

acceptable by SF:vl'fA through the following means: SFMTA and Quin tara/24 ,!, If the project 
Planning. If . Street bus route demonstrates 

• At SFMTA ·s request. the project sponsors shall pay the capital documentation of · that would tusing trip 
costs for additional buses (up to a maximum of four in the capacity is-based on exceed the · generation rules
Maximum l�esidential·Scenario and six in the Maximum · monitoring surveys, significance forecasted in the
Commerciai Scenario). If the SFMTA requests the project sponsor the transportation thresholds EIR or thro1111.h
to pay the eapilal costs of thi: buses. the SFMTA would need to find consullant shall outlined in the surveys of eldsti ng 
funding to pay for the added operating cost"associatcd with submit raw data EIR, further travel behavior at
operating increased service made possible by the increased vehicle from such surveys monitoring is the site:) that a
!leet. The source of that funding has not been established. concurrently to not required specific building

SrMTA, th!! during that \HJUld cause
Alternatively, ifSFl'vlTA determines that othcr measures to increase capacity Planning . phase. capacity to exceed
along the route would be more desirable than adding buses, the project Department. and 85 percent based on
spoi1sors shall pay an amount equivalent to the cost of the requin:d numbc:r of project sponsors. the Baseline
buses toward completion of one or more of the following, as determined hy Ca12ital Costs: scenario in the EIR 
SFMTA: Payment or would contribute

Convert to using higher-capacity vehicles on the 48 Quintara/24'h 
required after ·more than 5 percent

• SrivlTA
Street route. In this case, the project sponsors shall pay a portion of affirms via of capa_city on th,: 
th.: capitul c,>sts to convert the route to articulated buses. Some bus letter_ to the line if it was 

· already projected tostops along the route: muy not currently be configured to projeci exceed 85 pcn.:entaccommodate the longer articulated buses. Some bus zones could sponsors that capacity utilizationlikely be extended by removing one cir more parking spaces; in mitig:ition
. sorm: locations, appropriate space may not be available. The funds will be· in the Baseline

-
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Implementation Mitigation ·Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule · Responsibility Schedule 

project sponsors· contribution may not be adequate to facilitate the spent on scenario. without 
foll conversion of the route to articulated buses; therefore, a source implementation the Proposed 
of funding would need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity-at all of the bus stops through SFMTA has 
along the route that do not currently accommodate articulated purchase of committed to 
huses. ' additional implement 

buses or M-TR-5, the
• SFMTA may determine that instead of adding more buses to a alternative project sponsors_

congested route, it would be more desirable to increase travel measure in shall provide
speeds along the route. In this case, the project sponsors· accordance capital costs for
contribution would be used to fund a study to identify appropriate with M-TR-5. increased capacity·
and leasibh: im•provemcnts and(or implcn1ent a portion of th_e Capital costs on the route in a
improvements that would increase travel spceds sufficiently to for more· than manner deemt:d 
incrc:1se capacity along the bus route such that the project's . four buses, �p acceptable by
impuets along the route would be determined to be less than . to a maximum SFMTA. 
significant. lncre:i"sed speeds could be accomplished by funding ·a of six buses, 
portion of the planned bus rapid transit system a_long 16th Street for shall only be 
the 22 Fillmore between Church and Third streets. Adding signals required if the 
on Pennsylvania Street and 22nd Street may serve to provide total gsf of 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution-may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce ihe ·p�oject's Maximum 
impacts apJ SFMTA may need to secure ,1dditional sources of Residential 
.funding, Scenario total· 

Another option to increase capacity along the corridor is to add new a Muni gsf of 
service route in this area. lfthis option is selected, project sponsors shall fund commercial
purchase of the same number of new vehicles O(!tlincd in the first option (four use,, ide

.
ntified 

for the Maximum Residential Alternative and six for the Maximum in Table 2.3 of 
Commercial Alternative) to be operated along the new route. By providing . the EIR, and if 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintara/24th Street would likely shill to the new route, lowering the capacity sponsors 
utilization below the 85 percent utilization threshold. As for the first option, demonstrate 
funding would need to be secured to pay for operating the new route. that the 
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. .

-
.. 

Mitigation Measure M-TR-10: lrnpro,·e pedestrian facilities on Illinois 
Street adjacent to and leading to the project site. 

A� part or construction of the Proposed Project roadway network, the project 
sponsors shall implement the following improver11cnts: 

• Install ADA curb ramps on all corners at the intersection of22r.d 

Street and Illinois Street 

• Signalize the intersections of Illinois Sireet \�ith 20'h and 22nd 

Street.

• Modify the sidewalk on the cast side of Illinois Street between
22nd and 20th streets to a minimum of 10 feet. Relocate

Implementation 
Responsibility 

Project sponsors 
shall implement the 
improvements. 
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Mitigation 
Schedule 

building would 
cause capacity 
to exceed 85 
percent or 
would 
contribute more 
than 5 percent 
of capacity on. 
the line· if it was 
already 
projected to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 
scenario 
without the 
·Proposed
Project.
During 
construction of 
street 
improvements 
adjacent to 
pedestrian 
facilities on 
Illinois Street 
identified in 
Mitigation 
Measure 
M-TR-10.

Monitoring/ 
Monitoring 

Monitoring 
Reporting 

Schedule 
Agency

1 

Responsibility 

SFMTA revkws Considered SFMTr\, Port 
signal and site complete when 
plan_s and maps for street 
improv�ments improvements 
identi lied in - have hccn built. 
Mitigation Measure 
M-TR-10.

.. 
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Implementation Mitigatio_n 

Monitoring/ 
· Monitoring

Monitoring 

Responsibility Schedule 
Reporting 

Schedule
Agency

1 

Responsibility 

obstructions, such as fire hydrants and power poles, as feasible, to 
c:nsurc an accessible path of travel is provided to and from the 
Proposed Project. 

.!\-litigation Measure M-TR-12A: Coordinate Deli\•eries Transportation On-going. Transportation On-going during Port 

The Pr�ject"s Transportation Coordinator shall coordinate with building 
Management M anagement project. 
Agency ·. Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transpqrtation Transportation 
peak periods. Coordinator. Coordinator to 
Although many deliveries c·an_not be limited to specific hours, the coordinate with 
Transportation Coordinator shall work with tenants to find opportunities to building tenants 
consolidate deliveries and reduce the need for peak period de"liveries, where and delivery 
possible. services to 

' 

consolidate . 

deliveries and 
� reduce the need for 

peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-128: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces,- Port. approval of the TM A to conduct a complete a�er 
as needed. project's phase commercial loading the Port Staff 

After compktion of the first phase of the Proposed Project, and pri(,r to applications study for the Port. reviews and 

approval of each subsequent phase, the project sponsors shall conduct a studv after · approves the 

of utilization ofon- and off-street commercial loading spaces. Prior to completion of study and .the 

completion, the methodology for the sllldy_shall be reviewed and approved the first phase. project sponsors,
by either: (a) Port Staff in consultation with SFMTA Staff for areas within Port orTMA
l'ort_jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any

within SFMT A jurisdiction. lf the result of the study indicates that fewer than ' additional

15 percent of th.: commercial loading spaces arc available during the peak measures
loading period, the project sponsors shall incorporate ineasurcs to convert ncc..:ssary for 

existing or proposed general purpose on-street parking spaces to commercial commercial

parking sp,1ces in addition to the required off-street spaces. loading.
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Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Dc:velopcr, "I:MA Demonstration 
Quintara/241

" bus route under the Maximum Residential Scenario. and SFMTA ofCagacitv: If 
The project sponsors shall contribute funds for one additional vehicle (in necessary, prior 
addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of 
M-TR-5 for the Maximiun Residential Scenario) to reduce the Proposed capacity shall be the project's 
Project's contribution to the significant cumulative impact to not prepared hy a phase 
cumulatively considerable. This shall he considered the Proppsed Project's consultant from the applications. 
fair share toward mitigating t!1is significant cumulative: impact. If SFl"vtTA Planning 
adopts a strategy lo increase capacity along this route that docs not involve Department's Cagital c.\;·;ts: 
purchasing and_ op.:rating additional vehicles. the Proposed ProjecCs fair Transportation · Payment 
share contribution shall remain the same, and may be used for one- of those Consultant Pool, confirmed prior 
other stra1cgic:s deemed desirable by Sf-MT A. using the to issuance or 

methodology building pem1it 
approved by for building that 
SFMTA and would result in 

· Planning pursuant cxceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
. Capital costs 

· for more than
four buses, up
to a maximum
of six· buses,
shall be paid if

. . the total gsf of
commercial use
exceeds the
Maximum
Residential
Scenario total

-

gsfor
commercial
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Moniioring/ 
Reporting 

Responsibility 

If the Maximum 
Residential 
Scenario is 
implemented. the 
project sponsors 
shall contribute 
funds for one 
addition·a1 vehicle 
or a fair share 
contribution to the 
SFMTA. 

-

Monitoring 
Schedule 

If ncn:ssary. 
considered 
complete when 
SFMTA receives 
funds from the 
project sponsors 

. 
. 

Monitoring 
Agency' 

SFMT/\ 

-
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Implementation MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility 

Mitigation Measure M-C-TR-48: Increase capacity on the 22 Fillmore Developer, TMA, 
bus route und�r the Maximum Commercial Scenario. and SFMTA. 
The project sponsors shall contribute funds for two additional vehicles to 
reduce the Proposed Project's contribution to the significant c·umulative Documentation of 
impact to not considerable. This shall be considered the Proposed Project"s capacity shall be 
fair share toward mitigating this cumulative impact. If SFMTA adopts an prepared by a 
alternate strategy tb increase capacity along this route that docs not involve consultant from the 
purchasing and operating additional vehicles, the Proposed Project's fair Planning· 
share contribution shall remain the same, and may be used for one of those · Department's 
other strategies deemed desirable by SFMT A. Transportation 

Consult�nt Pool, 
using the 
methodology 
approved by 
SFMTA and 
flanning pursuant 
to Mitigation 
Measure M-TR-5. 

: 

. . . 

Mitigation l\�easure M-N0-1: Construction Noise Control �Ian. Project sponsors. 

Ovo::r the project's approximately I I-year construction duration, project 
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Mitigation 
Schedule 

use, identified . 
.in Table 2.3 of 
the ElR. 
If necessary, 
prior to 
approval of the 
project's final 
phase 
application: 

Funds shall be 
contributed if 
the total gsf of 
commercial use 
for the Project 
in the final 
phase-
application 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 
the EIR. 

Prior' to the start 
of construction 
activities; 

Monitoring/ Monitoring Monitoring 
Reporting 

Schedule 
Agency 1 

Re!!ponsibility 

If the Maximum If n cccssary, SFMTA 
Commercial considered 
Scenario is complete when 
impl�mentcd, the SFMT A receives 
project sponsors funds from the 
shall contribute project sponsors. 
funds for one 
additional vehicle 
or a fair share 
contribution to the 
SFMTA. · 

);:'��;;��-�r��G�'t.(�;2ti 
Project sponsors to Considered Port or DBI 
submit the �omplcte upofl 
Construction-Noise submittal of the 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

contractors for all construction projects on the Illinois Parcels and 28-Acre 
Site will be subject to construction-related time-of-day and noise limits 
specified in Section 2907(a) of the Police Code, as outlined above. ·

Therefore, ·pr
.
ior to construction, a Construction Noise Control Plan shall be 

-

prepared by the project sponsors and submitted to the Port. The construction • 
noise control plan shall demonstrate compliance with the Noise Ordinance 
liniits. Noise n:duction strategies that could be incorporated into this plan to 
ensure compli:111cc with ordinance limits may include, but arc not lirilitcd to, 
the following: 

0 Require the general contractor to ensure that equipment and trucks 
used for project construction utilize the best available noi�c conirol · 
techniques (e.g., improved mufflers. equipment redesign, use of 
intak.: silencers, ducts, engine enclosures, and 
acou�tically-attenuating shields or shrouds). 

• Require the general contractor to locate stmionary noise sources
(such as the rock/concrete crusher or·comprcssors) as far. from
adjacent or nearby sensitive receptors as possible, to muffle such
noise sources, and to ·constrm:t barriers arour.1d such sources and/or
the cunstructinn site, which ct,uld reduce i:onst.niction noise by ,ts
much as 5 dBA. To further reduce noise, the contractor sh,ill locate
stationary equipment in pit an.:as or excavated areas, to the
maximum extent practicable.

• Rcquire·thc general co.ntractor to use impact tools (e.g., jack
hammers, pavement breakers, and rock drills) that are hydraulically
or ckctrically powered wherever possible to avoid noise associated
with compressed air exhaust from pneum,atically powc�ed tools.·
Where use of pneumatic tools is unavoidable, an exhaust muffler
on the compressed air exhaust shall be used, along with external
miise jackets on the tools, which would reduce noise levels by as
much as IO dl3A.

Implementation 
Responsibility 
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Mitigation 
Schedule 

implementation 
ongoing during 
construction. 

Monitoring/ Monitoring Monitoring 
_.Reporting Schedule Agency 1 

Responsibility 

Control Plan to the Construction 
Port. A s'ingle Noise Control 
Noise Control Plan Plan to the Port. 
or multiple Noise 
Control Plans may 
be produced to 
address project 
phasing. 

, 

" 
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_ Reporting 
Schedule Agency 1 

_Responsibility 

• Include noise control requirements for construction equipment and
tools, including concrete saws, in specifications provided to
construction contractors to the maximum extent practicable. Such
requirements could include, but arc not limited to, erecting
temporary plywood noise barriers around a construction site,
particularly where a site a9joins noise-sensitive uses; utilizing ·. 

noise control blankets on a building structure as the building is
erected to reduce noise levels emanating from th� construction site;
the use ofblasting mats during controlled blasting periods·to
reduce noise and dust; performing all work in a manner that
minimizes noise; using equipment with cffect_ive mu filers;
undertaking the most noisy activities during times of least
disturbance to surrounding residents and occupants; and selecti_ng
haul routes that avoid residential uses. Prior to the Project sponsors to Considered 

• Prior to the issuance of.each building permit, along with the Project sponsors issuance of submit a plan to complete upon 
submission of construction documents, submit to the Port , as each building track and rcspo-nd review and 
appropriate, a plan to track and respond to complaint� pertaining to permit for to complaints approval of the 

- construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 
(I) a procedure and phone numbers for notifying the Port, the project. construction noise. 
Department of Public Health, and the Police Department (during A single plan or 
regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 
·describing pennittcd construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that shall.be answered address project 
at all times during construction; (3) designation of an on-site phasing. 
construction complaint and enforcement manager for ihe project:
and ( 4) notification of neighboring residents am! non-residential , 

building managers within 300 feet of the project construction area
and the American Industrial Center (AIC) at least 30 days in
advance of extreme noise-generating activities (such as pile
driving) about the estimated duration of the activity.

Mitigation Measure i\1-N0-2: Noise Control.Measures D_urin·g Pile Project sponsors Prior to Pr�ject sponsors to Considered Port or D131 
and construction receiving a submit to the Port comolete uoon 
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Driving. 

The Construction Noise Control Plan (required under Mitigation Measure 
M-N0-1) shall also outline a set of site-specific noise and vibration
attenuation measures for each construction phase when pile driving is 
proposed 10 occur. These attenuation measures shall be included wherever
impact equipmt:111 is proposed to be used on the Illinois Parcels and/or
28°Acre Site. As many ol'thc following Ct)nlrol strategics shall be included in
the N(•isc Comrol Plan, as tcasihlc:

• Implement "quiet" pile-driving technology such as pre-drilling
piles where li:asiblc to reduce construction-rdatcd ntlise and
vibration.

• Use pile-driving equipment with state-�f-the-art noise shielding
. and mu filing devices.

Use pre-drilled or sonic o_r vibratory driwrs, rather .than impact
drivers, whcrcver l"t:asible (including slipways) and where
vibration-induced liquefaction would not occur.

• Schedule pilc0driving activity for times ol'thc day that minimize 
disturbance to rt;sidents as well as Eommcrcial uses located on-site and
nearby.

• Erect temporary plywood or similar solid noise barriers along the
boundaries of each Proposed Project parcel as necessary to shield
affected sensitive receptors.

• Other equivalent technologies th.at emerge over time .

• lfCRF (including rock drills) were to occur at the same time as pile
driving activities in the same area and in proximity to
noise-sensitive receptors, pile drivers shall be set hack at least I 00
feet while rock drills shall he set back at le1L-.t 50 l'cct (or vice ,•crsa)

Implementation· 
Responsibility 

contractor(s). 
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Mitigation 
Schedule 

building permit, 
incorporate 
feasible 
praciiccs 
idcnti lied in 
M-N0-1 into
the construction
contract
agreement
documents.
Control
pructkcs
should he
implemt'nted
throughout the
pile driving
duration.

. 

Monitoring/ 
Monitoring Monitoring 

Reporting Agency 1 

Resp�nsibility Schedule 
-

documentation-of submittal of 
compliance of documcmation 
implemented incorporating 
control practice� identified 
that show practices. 
construction 
contractor 
agreement with 
specified practices. 
A single Noise 
Control Plan or 
multiple Noise 
Contrnl Plans may 
be produced to 
address p_roject 
phasing. 
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Implementation Mitigation 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Res·ponsibi_lity Schedule 

from any given _sensitive receptor. 

Mitigation Measure M-N0-3: Vibratioi:i Control Measures During Project sponsors Prior to 
Construction. and construction receiving a 

contractor(s). 
-

building pem1it, 
As part of the Construction Noise Control.Plan required under Mitigation incorporate 
Measure !\1-NO-I, appropriate vibration controls (including pre-drilling pile feasible' 
holes and using smaller vibratory equipment) shall be specifo:d to ensure that practices 
the vihration limit of0.5 in/sec PPV can be m�t at adjacent or nearby existing identified in 

· structures and l'roposi::d Project buildings located on the Illinois Parcels M-NO-1 into
and/or 28-Acre Site, except as noted belO\\': the construction. 

• Where pile driving, CRF, and other construction activities contract

involving the use of heavy equipment would occur in proximity to agreement

any contributing building to the Union Iron Wo
.
rks Historic documents.

District, the project sponsors shall underta�e a monitoring program Control

to minimize damage to such adjacent historic buildings and to .. practices

ensure that any such damage is documented and repaired. The should be

monitoring program, which shall apply within 160 feet where pile ·implemented

driving would be used, 50 feet of where CRF would be required, throughout the
and within 25 feet or other heavy equipment operation, shall pile driving
include the following components: duration.

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation profrssional to undertake a pre-construction 
survey or historical resolirce(s) identified by the P-ort within 
160 feet or planned construction to document and photograph 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
· structural engineer or other qualified entity shall establish ·a

maximum vibration level that shall not be exceeded at each
building, based 01l"cxisting conditions, character-defining
features, soils conditions and anticip�ted construction
practices in use at the time (a common standard is 0.2 inch per
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Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
submit to Port 
documentation M 
compliance of• 
_implemented 
control practices 
that show 
construction 
contractor 
agreemeqt with 
spcci lied practices. 

. A single Noise 
Control Plan or 
multiple Noise 
Control Plans may 
be produced to 
address project 
phasing. 

.. 

Monitoring 
Schedule 

Considered 
complete upon 
submittal of 
documentation 
incorporating 
identified 
practices. 

Monitoring 
. 

I Agency 

Porl or Planning 
Department 

' 
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MEASURES ADOPTED AS.CONDITIONS OF ..(PPROVAL

second. peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
�tandard. a qualified acoustical/vibration consultant shall 
monitor vibration levels at eaclrstrui:ture within 160 feet of 
planflcd construction and shall prohibit vibratory construction 
activities that generate vibration levels in·excess of the 
standard. Should vibration levels be observed in excess of the 
standard. construction shall be halted and alternative 
constructi(ln techniques put in pra�tice. lf or example, pre-
drilled piles could be substituted for driven piles, if soil · 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building w_ithiri 160 _feet 
of planned construction ·during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the bu_ilding(s) shall 

. . be reinediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a --very high" or .. high" suscepti_bility for 
vibration-induced liquefaction or differential settlement risks, the 
project's gcotechnical engineer shall specity an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility zones and modify 
c,mstruction practices to ensure that construction-related vibration 
does not _cause liquefaction hazards at these homes. 

-

.Mitigation Measure :\-l�N0-4a: S_tationary Equipment Noise Controls.-

Noise aucnuation measures shall be incorporated into all stationary · 
equipment (including HVAC equipment and emergency generators) installed 
on buildings constructed on the lllinpis Parcels and 28-Acre Site as well as 
into the below-grade or enclosed wastewater pump station as necessary to 
meet noise limits specified in Section 2909 of the Police_ Code.* Interior 

: 

lmplemcntalion Mitigation 
Responsibility Schedule 

Project sponsors Prior to the 
and construction issuance ofa 
contractor(s). building permit 

for each 
building 
located on the 
11 linois Parcels 
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Port to review Considered Port or Plannirig 
construction plans. . complete after Department/Dill 

submittal and 
approval of plans 
by the Port 
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noi�e limits shall be met under hoth existing and future noise conditions, 
accounting for foreseeable changes in noise conditions in the future (i.e., 
ch,mges in on-site building configurations). Noise attenuation measures 
could include provision of sound enclosures/barriers, addition of roof 
parapets to block noise, increasing setback distances from sensitive receptors, 
provision of louvered vent openings, location of vent openings away from 
adjacent commercial uses, and restriction of generator testing to the daytime 
hours. 

* Under Section 2909 of the Police Code, stationary sources are not · 
permitted to result in noise levels that exceed the existing ambient (L90)
noise level by more than 5 dBA on residential property, 8 dBA on
commercial and industrial property, and 10 dBA on public property. Section
2909(d) states that no fixed noise source may cause the noise level measured
inside any sleeping or"living room in a dwelling unit on residential property to
exceed 45 dBA betwcen.10:00 p.m. aQd 7:00 a.m. pr 55 <lBA between 7:00 
a.rn. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses 
near Residential Uses. 

Future commercial/office and RALi uses shall be designed to minimize.the 
potential for sleep disturbance at any future adjacent residential uses. Design 
approaches such as the following could be incorporated into future · 
development plans to minimize the potential for noise conflicts of future uses 
on the project site: 

• Dcsigri of Future Noise-Generating Commercial/Oflice and RALi
Uses. To reduce potential conflicts between sensitive rc;:cptors 
and new noise-gencrat_ing commercial or RALi uses located 
adjacent" lo these receptors, exterior facilities such a� loading 
areas/docks, trash enclosures. and surface parking lots shall be
localed on the sides of buildings facing away from existing or
planned sensitive receptors (residences or passive open.space). If

Implementation 
Responsibility 

Project sponsors 
and construction 
contraclor(s). 
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Mitigation 
Schedule 

or the 28-Aci-e 
Site, along with 
the submission 
of construction 
documents, the 
project ,;t· 
sponsors shall 
�ubmit to the 
Port and the 
DBI plans for 
noi�e 
attenuation 
measures on all 
stationary 
equipment. 

Prior to the 
issuance of a 
building permit 
for cornmereial, 
RALi, and 
parking uses, 
along with the 
submission of 
construction 
documen!s, the 
project 
sponsors shall 
submit to the 
and DBI plans 
to minimize 

Monitoring/ 
Reporting 

Responsibility 

Port to review 
construction plans. 

Monitoring 
Schedule 

Considered 
complete allcr 
submittal anc.J 
approval ·or plans 
by the ·Po11. 

Monitoring 
Agcnc)'.

1
. 

Port or Planning 
Department/DBI 
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Implementation Mitigation MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

this is not feasibk, these types of facilities shall be enclosed or noise con llicts 
equipped with appropriate noise shielding. with sensitive 

, receivers, 
Desii:m of Future Above-Ground Parking Structure . lfp<!rking 
structures arc constructed on Parcels Cl or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to s�ield i-esident_ial receptors 
from noise associated with parking cars. 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to thi,: 
:md qualified issmince of the 

Prior to issuance of a building pcnnit for vertical construction of specific acoustician. building permit _ 
residential building design on each parcel, a noise study �hall be conducted for vertical 
by a qualified acoustician, who shall determine the need to incorporate noise construction· of 
attenuation measures into the building design in order to meet Title 24 ·s any·resickntial 
interior noise ·1imit for residential uses as well as the City's (Article 29, building on 
Section 2909(d)) 45-dl3A iLdn) interior noise limit for n.:sidential uses. This each parcel, a 
cv�luation shall account for noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall he 
removal of buildings that are planned to he demolished, all planned prcparect"-by a 
commercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (building heights, lClcation. and acoustician. 
phjsing), any changes in activities adjacent to or near the llli11t1is Parcels or 
28-Acrc.Site (_given the Proposed Project's long build-out period), any new 
shielding henclits provided by surrounding buildings that exist at the time or
development. future cumulative traffic noise increases on adjacent roadways; - -

existing and planned stationary sources (i.e., emergency generators. I-IV AC,
etc.), and fu\urc noise increases from all known cumulative projects located
wit� direct linc-01:.sight to the project building.

To minimize the potential for sleep disturbance effects from ttmal noise or 
- nighttime noise events associated with nearby industrial use�, predicted noise 
levels at each project building shall account for 24i7 operation of the BAE 
Syst\!lllS Ship Repair facility, 24/7 transformer noise at Potrcro Substation (if 
it rcmains·an open air facilitv), and industrial activities at the t\lC, to the 
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Monitoring/ 
Reporting 

Responsibility 

Port Staff to· review 
the noise study. A 
single noise study 
or multiple noise 
studies may be 
produced to address 
project phasing. 

,,, 

Monitoring 
Schedule 

Considered 
complete after 
submittal and 
approval of the 
noise study by 
the Port. 

Monitoring 
"A I · gene)'

Port or Planning 
Dcpartmcnt/D131 
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Monitoring 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule 
Reporting 

Schedule 
Agency 

Responsibility .. 

extent such use(s) arc in operation at the time the analysis is conducted. 

Noise reduction strategics such as the follo,ving could be incorporated into 
the project design as necessary to meet Title 24 interior limit and minimize
the potential for sleep disturbance from adjacent industr

.
ial uses: 

- . Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events would 
occur, and existing adjacent industrial uses, including hut not 
limited to the.A IC, PG&E I loedown Yard (if it is still operating at -

that time). Potrcro Substation, ar:id the BAE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical wntilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though , 

there is no code requirement to reduce Lmax noise levels .. Such 
·-

measures shall be implemented on Parcels D and EI (both ,-·· 

scenarios), Building 2 (Maximum Residential Scenario only), 
Parcels PKN (both scenarios), PKS (both scenarios), and I-IDY 
(Maxinuim Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with
higher STC ratings); including increased insulation:

• Utilize windows with higher STC / Outdoor/Indoor Transmission
Class (OITC) ratings;

•

• Employ architectural sourid barriers a� part of courtyards or
huilding opeh spc1ce to maximize building shielding effects, and
locate living spaccs/bcdroQms toward courtyards wherever
possible; and 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

Mitigation Measure M-N0-7: Noise Control Plan for Special Event Developer, Port, Prior to Developer; Port, Considered Port 
parks management operation of a parks management complete unon 
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Outdoor Amplified Sound. 

The project sponsors shall develop an� implement a Noise Control Plan for 
operations at the proposed entertainment venues to reduce the potential for 
noise impacts from public address and/or amplified music. This Noise 
Control Plan shall contain the following clements: 

• The project sponsors shall comply with noise controls and 
restrictions in applicable entertainment permit requirements for
outdoor concerts.

• Speaker systems shall be directed away from the nearest sensitive
receptors to the degree feasible.

o Outdoor speaker systems shall be operated consistent with the
restrictions of Section 2909 of the San Francisco Police Code, and
conform to a performance standard of 8 dl3A and dBC over
cxistin1a1. ambient L90 noise levels at the nearest residential use.

Mitigation_ Measure M-AQ-la: Ccmstruction Emissions Minimization 

The following mi1igation measure is required during constructiori of Phases 
3, 4, and 5, or alkr build-out of 1.3 million gross square fret of development, 
whi..:hevcr Climes lirst: 

A. Comtruction Emissions Minimization Plan. Prior to issuance of a
site permit, the project sponsors shall submit a Construction
Emissions Minimization Plan (Plan) to the Port or Planning
Depanmcnt. · The Pia!] shall detail project compliance with the
following requirements:

I. Where access to alternative sources of power is available,
portable diesel generators used during construction shall be 
prohibited. Where portable diesel engines arc required
because alternative sources of power arc not available, the

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Project sponsors 
and construction-
contractor(s). 
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Mitigation 
Schedule 

special outdoor 
amplified 
sound, the 
project 
sponsors, parks 
management 
entity. and/or 
parks 
programming 
entity to 
develop a Noise 
Control Plan 
prior to 
i�suance of 
event permit. 

Prior to 
issuance of a 
site permit, the 
project 
sponsors must 
submit · 

Construction 
Emissions 
�1inimization 
Plan 

Prior to the 
c;ommcncemcnt 
of construction 
activities 

Monitoring/ 
Reporting 

. Responsibilit)' 

Monitoring 
Schedule 

entity, and/or parks_ submission and 
programming entity . approval of the 
shall submit the NCP by the Port. 
Noise Control Plan 
to the Port. 

Project sponsors or 
contractor to 

· submit a
Construction
Emissions
Minimization Plan.
Quarterly repons
shall be submitted
to Port Staff or 
Planning
Department
indicating the
construction phase
and off-road
equipment

Considered 
complete upon 
Pllrt llr Planning• 
Staff review and 
approval of ,

Cimstruction 
Emissions 
Minimization 
Plan or 
alternative 
measures that 
achieve the same 
emissi<111s 
reduction. 

Monitoring 
Agency 1 

Pon or Planning 
Depanmcnt 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

diesel engine shall meet the EPA or CARB Tier 4 off-road 
emission standards and he fueled with ren_ewablc diesel (at 
least 99 percent renewable diesel or R99), it' commercially 
available; as detined below. 

2. All off-road equipment greater than·25 horsepower that
operates for more than 20 total hours over the entire duration 
of construction activities shall have engines that meet the EPA 
or CARB Tier 4 off-road emission standards and be fueled 
with rcnewahle diesel (at least 99 pe�cent renewable diesel or 
R99), if commercially available. If engines that comply with 
Tier 4 off-road emission standards are not commercially 
available, then the project sponsors shall provide the next 
cleanest piece of oll�road equipment as provided by the 
step-down schedules in Table M-AQ-1-1. 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down· 
Schedule 

,· 

Compliance Engine Emission 
Alternative Standard 

I Tier 3 

---··-·---· 

2 Tier 2 

. ..... . .... ....... . ......... ______ _ .. .... . ... ... ......... 

Emissions 
Control 

CARB PM VDECS 
. . (85%) 1 

CAR� PM VDECS 

. .......... . ...... .. 

-(85%) 

How to use the table: If the requirements of(A)(2) cannot be met, then the 
project sponsors would need to lllf;Ct Compliance Alternative I. Should the 
project sponsors not-lie able to supply off-road equipment nieeting 
Compliance Alternative I, then Compliance Alternative 2 would need to be 
met. 
1 CARB. C'urrcntlv Verified Diesel Emission Control Stratc11ics IVDECS).

Implementation Mitigation 
Responsibility Schedule 

during Phase 3, 
4, and 5, or 
prior to 
construction 
following 
huild-out of 1.3 
million gross 
square feet of 
development, 

.. 
the project 
sponsors must 
certify (I) 
compliance 
with the Plan; 
and (2)-all 
applicable 
requirements of 
the Plairhave 
been 
incorporated 
into contract 

. specifications. · 

The Plan shall 
be kept on ·site 
and available 
for review. A 
sign shall be 
posted at the 
perimeter Qf the 
construction 
site indicating 
the basic 
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·Rcsponsibi_lity

information used 
during each phase. 
For off-road 
equipment using 

. alternative fuels,
re

.
porting shall 

include the actual 
amount of 
alternative fuel 
used. 
Within six months 
of the completion 
of construction 
activities, the 
project sponsors 
shall submit to Port 
Staff a tinal report 
summarizing 
construction 
activities. The final 
report shall indicate . 
the start and end 
dates and duration 
of each 
-construction phase.
In addition, for 
off-road equipment
using alternative
fuels, reporting
shall include the 
actual amount of
alternative fuel
us�d.
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Schedule 

-

Monitoring • 
I Agency 
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/\vailahie online at h1tp://www.arb.ca.glw/diesel/verdev/vt/cvt.h1m. 
Accessed January 14, 2016. 

3. 

I. 

ii. 

iii. 

With respect to Tier 4 equipment,. ·'commercially 
available'" shall me;m the availability.taking into 
consideration factors such as: li) critical path timing 
of construction; and (ii) geographic proximity of 
e�uipment to the project site. 

. . 

With respect to renewable diesel, ·•commercially 
available'· shall mean the availability taking into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost of renewable· 
diesel is within IO percent of Ultra Low Sulfur . 

· Diesel #2 inarket price.

The project sponsors shall maintain records
concerning its efforts to_ comply with this
requirement. Should the project sponsor detem1ine
either that an off-road vehicle that meets Tier .4
emissions standards or that renewable diesel are not
commercially available, the project sponsor shall
submit documentation to the satisfaction of Po1t or 
Planning Staff and, for tlie former condition, shall 
identify the next cleanest piece of equipment that
would be use, in.compliance with 'rablc
M-AQ-1-1.

The project sponsors shall ensure that-future developers 
or their contractors require the idling time for off-road apd 
on-road equipment be limited to no more than 2 minutes, 
except a� provided in exceptions to the applicable State 
regulations regarding idling for off-road and_ on-road 
equipment. Legible and visible signs shall he posted in 

Implementation Mitigation 
Responsibility Schedule 

requirements of 
the Plan and 
when: copies of 
the Plan are 
available to the 
public for 
review. 

.
. 
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multiple languages (English, Spanish. and Chinese) in 
dcsjgnated queuing areas and at the construction site to 
remind opcrators·ofthe 2-minute idling limit 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specifications.

5. The Plan shall include best available estimates of the
construction timeline by phase with a description of each
.piece of off-road equipment required for every construction . 
phase and shall be updated pursuant to the reporting
requirements in Section B below. Reporting requirements for 
off-road equipment descripti_ons and information shall include•
as much detail as is available, but are not limited to:
equipment type, equipment manufacturer, equipment
identification number, engine model year, engine certification
(Tier rating), horsepower, engine serial number,- and expected
fuel usage and hours of operation. For Verified Diesel
Emission Control Strategies (VDECS) installed, descriptions
and iniormation shall include technology type, serial nuniber,
make, model, manufacturer, CARB verification number level,
and installation date and hour· meter reading on installation
date. The Plan shall also indicate wh!!thcr renewable diesel
will be µsed to po\ver the equiP.mcnt. The Plan shall also 
include anticipated fuel usage and hours of operation so _ that
emissions can be estimated. 

6. The project sponsors and their construction contractors
shall keep the.Plan available for public review on site during 
working hours. Each construction contractor sha·II post at the 
perimeter of the project site a legible and visible sign . 
summarizing the requirements of the Plan. The sign shall also
state that the public mav ask to inspect the Plan at anv time

Im plemcntation 
Responsibility 
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during. working hours. and shall explain how to request 
inspcctilm of the Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shall provide copies of the Plan to members of the 
public as requested. · 

B. Reporting. ·Quanerly rcpons shall be submitted to· Port or Planning
Staff indicating the construction activities undertaken and ·infonnation
about the off-road equipment used,- including the information required
in Section A(5). In addition, reporting shall include the approximate
amount of renewable diesel fuel used.

Within 6 months of the compl<;tion of all"project construction adivities, 
the project sponsors shall submit to Port or Planning Staff a final report 
�ummarizing construction activities. The final report shall indicate the 
start and end dates and duration of each construction phase. The final 
report shall-include detailed infom1ation required in Section A(5). In 
addition, reporting shall include the actual amount or n:newabh:: cliesc·I
fuel used. 

C. Ce_rtUica1ion Statement and 011-sile Requirements.• Prior to the
commencement lif construction activities, _thc project sponsors shall
ccrtilY through submission of city-standardized forms (I"> compliance

· with the: Plan. and(::!) all applicabk requ_ireinents of the Plan have been
incorooratcd into c(1ntruct soccitications. ·

Implementation 
Responsibility 

Mitigation '.\1casure i\1-AQ-t b: Diesel Backup-Generator Specifications · Project sponsors 

To rc"ducc M)x assliciated with operation of the Maximum Co111rncrcial or 
Maximum Re�idential Scenarios, the projcct sponsors shall implement the 
following measures. 

/\. All nl!w diesel backup generators shall: 

I. have engines that meet or exceed CARl3 Tier 4 off-road e1nissio11
standards which have the lowest NOx emissions or commerciallv 
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Prior to 
approval of a 
generator 
pem1it by Port 
Staff 

Monitoring/ 
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Responsibility 

Anticipat.;d 
location and engine 
specifications ,,r a 
proposed dicsd 
backup generator 
shall be submitted 
to ihc Port StatT for 
review and 
approval prior to 

! Monitoring 
· Schedule

Monitoring 
I 

Agenc�' 

Considered Pon 
complete upon 
review and 
approval by Port 
Staff 
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13. 

C. 

available generators; and 

2. be fueled with renewable diesel, if commercially available, which
has been demonstrated to reduce NOx emissions· by approximately
10 percent.

All new diesel backup ge�erators_ shall have an annual_ m�intenancc 
testing limit of 50 hours, subject to any further restrictions as may be
imposed by the BAAQMD in its pem1itting p�oces�. 

. 

for each new diesel backup gcnerutor permit submitted to BAAQMD 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francis·co DBI or the Port. Once 
operational, all diesel backup generators shall be· maintained in good 
working order for the life of the cquipm�nt and any future replacement 
of the diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility al which the 
generator is located shall maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this ipformation for review to the Port within 3 months of 

. n::questing such informadon. 

Mitigation Measure M-AQ-l c: Use Low _and Super-compliant VOC 
Architectural Coatings in Maintaining Buildings through Co,·enants 
Conditions and Restrictions (CC&Rs) and Ground Lease 

The Project sponsors shall require all developed parcels to include within 
t�eir CC&R's and/or ground leases requirements for all future interior spaces 
to be repainted only with "Super-Compliant"" Architectural Coatings 
(_htto://www.agmd·.gov/home/r�gulations/comgliancc/architectural-coatings/ 
s1mer-compliant-coatings). "Low-VOC-' rcfors to paints that meet the more 
stringent regulatory limits in South Coast AQMD Rule I l 13;_howcvcr, many 
manufacturers have reformulated to levels well below these limits. These arc 
relerred to as "Super-Compliant" Architectural Coatings. 

Implementation Mitigation 
Responsibility Schedule 

-

·. 

-

Project sponsors Project 
and construction sponsors 
contractor(s). submit to the 

Port 
documentation 
ofCC&R's 
and/or ground 

· lease
requirements
prior to
building
occuoancv
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Implementation · Mitigation

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule
l{eporting 

Schedule 
Agency 1 

Responsibility 

pcnnit. 
Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 
Products occupancy of work with SF complete allcr Department 
The project sponsors shall provide education for residential and comm

.
erci�I the building by Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 
certificate or final occupancy and every liv� years thereallcr, the project every ti ve years educational materials to 
sponsors shall work with the San Francisco Department or Environment (SF thercaller, materials .. residential and 
Environment) to develop electronic correspondence to be distributed by project commercial 
email annually to residential and/or commercial tenants of each building on sponsors to tenants. 
the project site that encourages the purchase o( consumer products that distribute 
generate lower than typical VOC emissions. The correspondence shall educational 
encourage �nvironmcntally preferable purchasing and shall-include contact materials to 
information and links to SF Approved. The website may also be used as an tenants. 
infimnational resource by businesses and residents. 

!\·litigation Measure M-AQ-le: Electrification of Loading Docks Projcct sponsors Prior to Project sponsors to Considered Port or Planning 
The project sponsors shall ensure that loading docks for retail, light industrial issuance of a provide complete upon Department 
or warcho1fse uses that will receive deliveries from refrigerated transport building pem1it . construction pl_ans approval of 
trucks incorporate electrification hook-ups for transportation refrigeration for a building . to DBI or the Port construction 

. units to avoid emissions generated by idling rd"rigcrated transport trucks. containing to ensure plans by DBI or 
loading docks compliimcc. the Port. 
for retail, light 
industrial or 
warehouse 

.. 

uses. 
Mitigatio� Measure M-AQ-1 f: Transportation Demand Management.· Dcvcloper to Developer to Projec·t sponsors to The TDIVI Plan is Planning 
The project sponsors shall prepare and implement a Transportation Demand prepare and prepare TOM submit the TOM considered Department 
.Management (TOM) Plan with a goal of reducing estimated daily one-way implcment the TOM Plm1 and submit Plan to Planning complete upon 
vehicle trips by 20 percent compared . to the total number of daily one-way Plan, which will be to Planning Staff for review. approval hy thc 
vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 
build-out. To ensure that this reduction goal cm,ld bi.: reasonably achieved, Transportation approval of the Transportation 
the TOM-Plan will have a·monitoring goal ofrcducing hy 20 percent the dailr Management projc�t Demand Annual 
one-way vehicle trips calculated for each buildinll that has received a Association and will Management monitoring 

37 of83 

,, 



VDDA EXHI-BIT K 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM· FOR 
PIE_R 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Certificate of Occupancy and is at least 75% occupied compared to the daily 
one-way vehicle trips ai:iticipatcd for that Quilding based on anticipated 
development on that pared, using the trip generµtion rates contained within 
the project's Transportation linpact Study. There shall be a Transportation 
Management Association that would be responsible for the administration. 
monitoring, and adjustment of the TDM Plari. The project sponsor is 
·responsible for identifying the components oftlie TDM Plan that could
reasonably be expected to achieve the reduction goal for each new building
associated with the project, and for making good faith efforts to implement
them. The TDM Plan may include, but is not limited to, the types of measures
sumri1arized below for explanatory example purposes. Actual TDM measures
selected shquld include those from the TDM Program Standards, which
describe the scope and applicability of candidate measures in detail and
include: . . · 

• .'\ctive Transportation: Provisior:i of streetscape improvements to 
encourage walking,-secure bicycle parking, shower and locker
facilities for cyclists, subsidized bike share memberships for
project occupants, bicycle n::pair and maintenance-services, and
other bicyclt:-related services;

• Car-Share: Provision of car-share parking spaces and subsidized
memberships for project occupants;

• Delivery: Provision ofamenities and services to support delivery of
goods to project occupants;

• · l�amily-Oriented Measures: Provision of on-site childcare and
other amenities to support the use of sustainable transportation
modes by families; 

• High-Occupan�·y Vehicles: Provbion of carpooling/van pooling
incentives and shuttle bus service;

• Information and Communications: Provision ofmultimodal

Implementation 
Responsibility 

be binding on all 
development 
parcels. 
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/\ssociation to 
suQmit monitoring 
report annually to 

· Planning Staff.and
implt:rnent TD�1
Plan Adjustments
(if required).

Moni�oring. 
Schedule 

reports would be 
on-going during 
project buildout, 
or until five 
consecutive 
rcportirig periods 
show that the 
project has met 
its reduction 
goals, at which 
point reports 
\\'ould be 
submitted every ; 
three years. 

Monitoring 
Agency 1 

I 

·1 
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-

wayfinding signagc, transportation information displays, and 
tailored transpo1tation marketing services; 

• Land Use:. Provision of on-site affordable housing and h�althy food
n::tail sen-ices in-underscrved areas;

• Parking: Provision of unbundled parking. short tem1 daily parking
provision, parking cash out offers, and reduced off-street parking
supply.

The TDM Plan shall include specific descriptil•ns of each measure, including 
the degn.:c of implementation (e.g., for how long will ii be in plai.:e), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, employees of tenants, visitors, etc.). It shall also include a 
commitment to monitoring of person and vehicle trips traveling tn and from 
the project site to determine the TOM Plan ·s effectiveness, as outlined belo\�. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TOM Plan intended to_ meet th<.: reduction target arc shown on the plans 
:md/or ready 10 be implemented upon the issuance of each certificate of 
occupancy. 

1J)M Plan Munitori11g and Repqrting: The Transportation Management 
Association, througb an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department staff. 

• Timing: Monitoring data shall be collected and reports shall be 
sutnnittcd to Planning Department staff every year (referred to as 
'·reporting. periods"), until five consecutive reporting periods

Implementation 
Responsibility 

. . 
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• 

. 

display 1he fully-buih project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department 
staff once every three years. The first monitoring report is required 
18 months aticr issuance of the First Certificate of Occupancy for 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
or off-street pµrking spaces to greater than or equal to 500. Each 
trip count and survey (sec belo,v for description) shall be 
completed within 30 days following the end of the applicable 
reporting period. Eaeti monitoring report shall be co_mpleted within 
90 d:iys following the applicable reporting period. The timing shall 
be modi lied such that a new monitoring report shall be required 12 
months after adjustments are made to the TDM Plan in order to 
meet the reduction goal, as may be required in the ·TOM Plan 

.. �djustments" heading below. In addition,. the timing may be 
modified by the Planning Department as needed to consolidate this 
requirem�nt with other monitoring and/or reporting requirements 
for the project. · 

Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: 

· 

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 
6:00 a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 

. Wednesday, or Thursday during another week without 
foderally recognized holidays. The trip count and intercept 
survey shall be prepared by a qualified transportation or 
qualified survev consultant and the 1111::thodologv shall be 

Implementation Mitigation 
Responsibility Schedule 

·•
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0 

.. 

0 

0 

'.) 

approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is 
anticipated that the Planning Depart1m:nt will have a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split 
information) as outlined in the Planning Department's 
Transportation Impact Ana(vsis Guidelines ·for 
Environmemal Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

Documentation of Plan Implementation: The TOM 
Coordinator shall work in conjunction with the Planning 
Department to develop a survey (onlini., or paper) that can be 
.reasonably completed by the TDM Coordinator and/or TMA 
staff to document the implementation ofTD:'vl program 
clements and other basic inf<Jrmation during the n:porting 
period. This survey shall be included in the monitoring repon 
submitted to Planning Department staff · 

Degree of Implementation: The monitoring report shall 
include descriptions of the degree of implementatiori (e.g., 
how many tenants or visitors the TDi\1 Plan will benefit, and 

. on which locations within the site measures will 6e/have been 
placed, etc.) 

Assistance and Confidel)tiality: P"ianning Department staff 
will assist the TDM Coordinator on questions regarding the 
wmponents of the monitoring report and shall ensure that the 

· identity of individual survey responders is prNected.

TDM Plan Adjustments. The TDM Plan shall be adjusted based on the 
�--

lmp_lcmcntation Mitigation 
Responsibility Schedule 

: 

, 

. 

"1onitoring/ Monitoring Monitoring 
Reporting Schedule Agency 1 

Respons_ibility 
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monitoring results if three consecutive reponing periods demonstrate that 
measures within the TOM Plan arc not achieving the reduction goal. The 
TOM Plan adjustments shall be made in consultation. with Planning 
Department staf

f 

and may require refinements to existing measures (e.g., 
· change to subsidies, increased· bicycle parking), inclusion of new measures

(e.g., a new technology), or removal or existing measures (e.g., measures 
shown to be ineffective or induce vehicle trips). If three consecutive reporting 
periods" mcmitoring results demonstrate that measures within the TOM Plari 
ure not achieving the reduction goal, the TOM Plan adjustments shall occur 
within 270 days following the last consecutive reporting_ period. The TOM 
Plan adjustments shall occur until three consecutive reponing periods' 
monitoring results dcmonstrate that the reduction goal is achieved. lfthe 
TDM Plan docs not achieve the reduction goal then the City shall impose 
additional ·mcasurcs to rcducc vehicle trips as prescribed undcr the 
development agreemcrit, which may include restriction of additional 
oll�streefparking spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce v_ehicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation :\-leasure·M-AQ-lg: Additional Mobile Source Control 
Measures 

The follOl�ing Mobilc Source Control Measures from the BA/\QMO's 2010 
Clean Air Plan shall be implemented: 

• Promotc use of clean fuel-efficient vehicles through prdi::r.:ntial
(designated and proximate to entry) parking and/or installation of
charging stations beyond the level required by the City's Green
Duilding code, from 8 to 20 percent.

• Promote zero-emission vehicles by requesting that any car share
program operator include electric vehicles within its car share

Implementation 
R�spon,sibility 

-

' 

Project sponsors 
and TMA. 
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program to reduce the need to have a vehicle or .second vehicle as a 
, part of the TOM prog�am that would be required of all new 

developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions Project spons_ors. _. Offsets for Port Staff to If project Port 

Prior to issuance of the final certificate of occupancy for the final building 
Phase approve the sponsor directly 

associated with Phase 3, or aficr build out of 1.3 · million square teet of 
3/build-oul of proposed offset funds or 

development, whichever comes first, the prpjcct sponsors. with the oversight 
1.3 million project. · implements a
sguarc feet: spcci fie offset

of Port Sta IT, shall dther: Upon project,
(I) Directly fund or implement a specific offset project within completion of considered

' 

San Francisco to achieve reductions of 25 ton� per year of ozone construction, complete when
precursors and I ton of PM I 0. This offset is intended to offset the and prior to Port Staf

f 

estimated annual tonnage of operational ozone precursor and PM I 0 · issuance of a approves the 
emissions under the buildout scenario realized at. the time of Certificate of proposed offset
completion of Ph�sc 3. To'quali(y under this_ mitigation measure, Occupancy for project prior to
the sped tic ei11issions offset project must result in emission the final individual ·
reduction� within the SfBAAl3 that would not otherwise be building · Certificates tlf
achieved through compliance with existing regulati11)' associated with Occupancy._
rcquircmi.:nts. A prelcrr.cd offset project would be one. Phase 3; or aftcr
implemented locally within the City and County of San Francisc'i.l. build out of 1.3 Ir project 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staffs approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, mitigation offset 
ROG, NOx, and PMIO to be rcducl'd (tons per year) within the· whichever fee, considered 
SFBAAB from the emissions reduction project(s) .. The project comes first, complete when 
sponsors shall notify Port Staff within 6 months of completion of developer shall documentation 
the offset projcc_t for Vt:rification; or demonstrate to of payment is 

the satisfaction
(2) Pay a one-time mitigation offset fee to the BAAQMD's of Port Staff

provided lo Port 

Strategic Incentives Division in :m amount no less than $18,0 30 per that offsets
Stan:. 

weighted ton of ozone precursors and PM IO per year ah.ovc the have been
significance threshold,' calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions :ind the imolcmented,
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Responsibility Schedule 
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Schedule 
.. 

significance threshold in the EIR air quality analysis, which is 25 or offset fee has 
terns per year of ozone precursors and I ton of PM I 0, plus a 5 been paid, in an 
percent administrative foe, to fund one or more emissions reduction amount 
projects within the Sl:'BAAB. This one-time fee is intended to fund . s4fficient to 
emissions reduction projects to onset the estimated annual tonnage offset 
of operational ozone precursor and PM i O emissions under the emissions 
buildout scenario realized _at the time of completion of Phase 3 or above. 
ath:r completion of 1.3 million sf of developrnent, whichever BAAQMD 
comes lirst. Documentation of payment shall be provided to Port thresholds for 
Stall build-out to 

Acceptance of this fee by the BAAQMD shall serve as an acknowledgment date. 

and commitment by the 13AAQMD to implement one or more emissions 
reduction projcct(s) within I ·year of receipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide subseguent 
documentation to Port Staff and to the project sponsors describing the 12hases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of. i: Cpon 
ROG. NOx, and PM 10 reduced (tons per year) within the Sf-BAAB from the completion of 
emissions reduction project(s). If there is any remaining- unspent portion of construction of 
the initigation offset fee foll.owing implementation of the emission reduction each 
project(s). the project sponsors shall be entitkd to a refund in that amount subsequent 
from the BAAQMD. To qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance of a 
SFBAAl3 that-would not otherwise be achi..:ved through compliance with Ccrti ti cat� of 
existing _regulatory requirements. Occupan"cy for 

. the final 
building 
associated with 
such phase, 
developer shall. 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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have been 
funded or 
implcmenfrd, 
or offset fee has 
been paid, in an 
amount 
sufficient to 
offset 
emissii111� 
above 
BAAQMD 
thresholds for 

- build-out to 
date and taking 
into account 
offsets 
previously_ 
funded, 
implc·mcnted.
and/or 
purchased. 

,:,w:0·-;r ·· -•··11sh· ·1::·•·. "Mi"'"·,·. ·u··i•:r .,:,;,�!<'.<'����-/:'i:•.-:':w'' -::.:·- "·li'-'::' -:-:-•: .. '.""_,-. ·-;.;,-�,.';.-;;·;1;r,,,,-�.)!�'-1:"�-. :-:'-•i_f:.,-.-.�•.; -��.:,.'. 
:,. ·-· ui ,_(Ult ,_ .. -�'-(.o,,y,._. , tga l_<Jn . easu_r:_e_s, •. �. -., .. �•·'-•·· ... . .... • -1:1:-1�-,, ... ,1��:lls-�---- ;,,.,.,.;.-... �-, '-- _._. . • .- , . ,. ,.·,··:·-:·, ·•"-·:t.•L.4-.-�..... . ._ •::-:�<!t·.� .... ,.;, ... ,., .. .,�-. 
Mitigation Measure M-WS-1: Identification and Mitigation of Interim Project sponsors, As outlined in . Qualified wind Considered 
Hazardous Wind Impacts I qualified wind Table M.WS.I: consultant to. complete upon 

consultant. Circumstances . prepare a scope of approval or 
When the circumstances or conditions listed in Table M. \VS. I are present at or Conditions work to be issuance of 
the time a building Schematic Design is submitted," the requirements during which approved by Port .?uilding permit. 
Jescrihed.below apply: Mitigation Staff and following 

Measure appr�val of a scope 
Table M.WS.I: Circumstances or Conditions during which M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies, a wind wind imp:ict 

impact analysis analysis to Port 
·shall be . Staff for approval 
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Reporting 
Schedule 

Agency
1 

Respons�bility 

Subject Parcel Circumstance or Condition Related 
prepared for the of feasible design 
listed changes to 

Proposed for lipwind circumstances minimi�e interim 
Construction Parcels prior to hazardous wind 

Parcel A Construction of any new NA 
issuance of a impacts. 
buil_ding permit buildings on Parcel A. ·for any

Parcel B Construction of any new NA pr?posed
buildings on Parcel 13. building when 

...... ... ..... •••• ••m•••""•"""'•""""•••---• •• • • • ••••"'""'"•••••••"""" .............. the 
Parcel E2 Construction of any ne,v Parcels circumstances

buildings on Parcel E2 over 80 I-II and or conditions
feet in height, prior to any G listed in Table
construction of new buildings on M.WS.I are 
approximately 80% of the present at the . .
combined total parcel area of time a building
Parcels HI and G that would be Schematic 
completed hy the estimated time Design is
of occupancy of the subject submitted.
building, as estimated on or 
about the date of the building 
Schematic Design submittal. --·-·-··-·-····---· . .. .... ,., __ ..,, ___ 

., , ................... _ .. -----·--·-

Parcel E3 Construction of any new Parcels 
buildings on Parcel E3 over 80 E2 and G 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the , 

combined total parcel area of 
Parcels E2 and G that would be 
\:Ompleted by the estimated time 
of occupancy of the subject 
building, as es�imatcd on or 
about the date of the buildine: 
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Schematic Design submittal. 
·-· ••---••••••---••-••-H• ··-·-·--·-·- ··-· -----·-

Parcel F Construct.ion of any new NA 

buildings on Parcel F. 

Parcel G Construction of any new NA 

buildings on Parcel G. 
· ·-·----- -------···· ------- ·-------·-- ---

Parcel 1-11 Construction of any new Parcels 
buildings on Parcel 1-1 I over 80 E2 and G 

· feet in height, prior to any
construction of new buildings on

· approximately 80% of the
' combined total parcel area of

Parcels E2 and G that would be
completed by the estimated time
of occupancy of the subjc_ct_
huilding. as estimated on or
about the date of the building
Schematic Design submittal.

----------·--· --·-· ·---------- -------

Parcel 1-12 Construction of any new Parcels 
huildings on Parcel 1-12_ ovcr .80 1·11, E2. 
lcet in height, prior to any and E3 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 

· -

Parcels HI, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subject building, as estimated 
on or about the. date of the 
building Schc,_natic Design . . 

submittal. 
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Source: SWCA. 

Reguireinents 

A wind impact analysis shall be required prior to building pem1it issuance tor 
any· proposed new building that is located within the project site and meets 
the conditions desl·ribed above .. All feasible means (e.g., changes in design, 
relocating or _reorienting certain huilding(s), sculpting to include podiums 
and roof terraces. adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implc1i1ented. After such 
design changes and features have been considered, the additional 
elTectivencss of landscaping may also be considered. 

I. Scn:eiling-lcvcl ;malvsis. A ,jualilicd win·d consultant appmvt:d by 
Port Staff shall review the prµposcd building design and conduct a
··desktop review·• in order to provide a qualitative result
determining whether there could be a wind hazard. The
screening-level analysis shall have the following steps: for each
new building proposed that meets the criteria above, a qualified
wind c·onsultant shall review and compare the exposure, massing,
and orientation of the proposed building(s) on the subject parcel to·
the building(s) on the same parcel in the representative massing
models of the Proposed Project tested in the wind tunnel as part of
this EIR and in any subsequent wind analysis testing required by
this mitigation measure. The wind consultant shall identify and
compare the potential impacts of the proposed building(s) to those
identified in this ElR, subsequent wind testing that may have
occurred under this mitigation measure, and to the City's wind
hazard criterion. The wind consultant"s analysis and evaluation
shall consider the proposed building(s) in the context of the
'·Current Project Baseliric,"' which, at any given time during
construction of the Proposed Pro_iect_, shall be definc;:d as any
existing buildings al_ the site, the as-built designs of all
orcviously-complctcd structures and the then-current designs of

Implementation Mitigation 
R_esponsibility Schedule 
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approved but yet unbuilt structures that would be completed by the 
time of o�cupancy of the subject building. 

(a) If the qu.ilified wind consultant concludes that the building
design(_s) could not create a new wind hazard and could not
contrihute to a_ wind hazard identified by prior wind tunn"el
testing for the EIR and in subsequent wind analysis required
by this mitigation measure, no further review would be 
required. If there could-be a m�w wind hazard, then a
quantitative assessment shall be conducted using wind tunnel
testing or an equivalent quantitative analysis that produces
comparable results to the analysis methodology used in this
EIR.

(h) If the qualified wind consultant concludes that the b1:1ilding
design(�) could create a new wind �azard or co(tld contribut�
to a wind hazard identified by prior wind tunnel testing
conducted for this EIR and in subsequent wind analysis_
n;quircd by this mitigation measure, but in thc·consultarlt's
proli:ssional judgment the building(s) i:an be modified to
reduce such impact to :i less-than-significant level. the
consultant shall notify Port Staff and the building. applicant.
The consultant's proli:ssionaljudgmcnt may be ii1formed by 
the use of'·dcsktop"' analytical tools, such as computer tools
relying on results of prior wind tunnel testing for the Proposed

•. Project and other projects (i.e., ··desktop" analysis docs not
indudc new �\·ind tunnel testing). The analysis shall include
i:onsideration of wind location, duration, and speed of wind.
The building applicant may then propose changes or -�··· 
supplements to the design of the proposed building(s) to .. 

a1:hicve this result. These changes or supplements may
include,. but arc not limited to, changes in design, building
orientation, sculpting to include podiums and roof terraces,
and/or the addition of architectural canopies or screens, or
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street furniture. The effectiveness of landscaping may also be 
considered. The \\·ind consultant shall then reevaluate �he 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the �atisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could_ not <;reate a new wind hazard or contribute 
to a wind hazard identilied in prior wind tunnel testing 
conducted for this EIR and in subsequent wind an_alysis 
required by this mitigation measure, no further review would 
be required: 

(e) tr the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind
tunnel testing or an equivalent method of quantitative
evaluation producing results that can be compared to those
used in the EIR and in any subsequent wind analysis testing
required by this mitigation measure is required. The
building(s) shall be wind tunnel tested in the context of a
model that represents the Current Project Baseline, as
described in Item I, above. The testing shall include all the
test points in the vicinity ofa proposed building or group of
buildings that were tested in this EIR, as well as all additional
points deemed appropriate by the consultant to determine the
wind performance for the building(s). Testing shall occur in
places identified as important, e.g., building entrances,
sidewalks, etc., and there may need to be additional test point
locations considered. _Arthe direction and approval of the
Port. the ••vicinity" shall be detcnnined by the wind
consultant, as appropriate for the circumstances, e.g., a
starting concept for "vicinity"' could be approximately 350
feet around the perimeter of the subject parcel(s), subject to
the wind consultant's red_ucing or increasing this radial . 

distance. The wind tunnel testing shall test tht: proposed
building desi1m(s), as well as the Current Project Baseline, iri
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nrder to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tunnel 
testing determines that design of the building(s) Wliuld 
_increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testi_ng 
wnducted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Pnrt StalTand the building applicant. The building 

I applicant may then propose changes or suppl�ments to the 
design of the proposed building(sJ to eliminate wind hazards: 
These changes or supplements may include, but aie not 
limited h). changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural·canopies or screens, or street furniture.· All 
l'easible means (changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces; the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards; if predicted; shall ... 

be implemented to the extci:it necessary to mitigate the impact. 
Aller such design changes and features have been considered, 
the additional dTectiveness of landscapii:ig at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfactic1n of Port Staffihat the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no further review v,:ould be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind_ Reduction for Rooftop Winds 
If the rooliop of building(s) is proposed as public open·space and/or a passive 
or active puhlic recreational.area prior lo issuance of a building pennil for the 
su�ject builcling(s), a qualified wind consultant shall prepare a wind impact 
and mitigation analysis in the context of the Current Project Baseline 
regarding the proposed architectural design. All feasible means (such as 
changing the prnposcd building mass or design; raising the height of the 
parapets to at least 8 feet, using a porous material where such material ·would 
be cili:ctive in reducing wind speeds; using localized wind screens, canopies, 
trcllise_s, and/or landscaping arou.nd seating areas) to i.:liminate wind hazards
shall be implemented as necessary. A .significant wind impact would be an 
increase in the number of hours that the· wind hazard criterion is exceeded or 
an increase in the area subjected to winds exceeding the hazar_d criterion as 
compared to existing conditions at the height of the proposed rooliop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that tlie 
building design would not create a new wind hazard or contribute to a wind 
hazard identified in prior wind testing conducted for this EI�. 

• 

Im plcmcntation 
Responsibility 

Project Sponsors 
and qu:ilifo:d wi"nd 
consultant. 

Mitigation 
Schedule 

Prior to 
issu:mce ofa 
building permit 
for a building 
with a rooftop 
proposed as 
public open 
space and/or 
passive/active 
recreational 
area, the 
qualified wind 
consultant shall 
demonstrate 
that no new 
wind hazards or 
a contribution 
to a wind 
hazard 
identified in the 
EIR would 
occur in a wind 
hazard and 
mitigation 
analvsis. 

_Monitoring/ 
Reporting 

Rcsponsibil_i_ty

Port Staff to review 
wind hazard and 
mitigation analysis. 

Monitoring 
Schedule 

Considered 
complete upon 
approval or 
issuance of 
building permit 

Monitoring 
Agency'· 

Port 

?;Ji0.iofii�ii1:te'i.,tkicl�:�Miiift.iiifJ,,fMlils)ite.�l��t:tX./:_:•/::,··:;,;:;;!r.(f.:;�IB.if?�;ft(�t�i:f?Y;J��li'f!l•,�-ri1::l"k:,> -:::::·:-�:rY��:r·_t/!}�1foJ�/t:.�<?:t,:I;,\%?i. 
Mitigation Measu�e M-81-la: ·Worker Environmental Awareness Project sponsors -Prior to Port staff to review Considered l'ort or Planning 
Program Training and qualified demolition or and approve WEAP complete after Department 

Project-specific Worker Environmental Awareness Program (WEAP) 
training shall be developed and implemented by a qualified biologist* and 
auended by all project pcrsonn�I performing demolition or ground-disturbing 
work prior to.beginning demolition or ground-disturbing work on site for 

project biologist. ground-disturbi training. Project Port staff 
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each constructinn phase. The WEAP training shall include, but not be limited training and compliance in 
to, cduc"ation about the following: provide annual 

Applicable Stat_e and federal laws, environmental regulations, 
documentation mitigation 

a. _ during annual report. 
pw_iect permit conditions, and penalties for non-compliance. mitigation report to 

0. Special-status plant and animal species with the potential to be the Poi1. 
encountered on or in the vicinity of the project site during
construction.

C. Avoidance measures and a protocol for t:ncountcring special-status
species including a communication chain.

J. l'reconstruction surveys and biological monitoring requirements
associated with each phase of work and at specific locations wjthin
the project site (.:.g., shoreline work) as biological resources and
protection measures will vary depending on where work is
occurring within the site, time of year, and construction activity.

e. Known sensitive resource areas in the pwject vicinity that arc to be -

avoided and/or protected as well as approved project work a�cas,
access roads, and staging areas.

·. 

Bt:st management practices (UMPs) (e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to g.:neral housekeeping requirements. 

� Typirnl exj,cricnc.: requirements for a ··qualified biologist"' include a 
minimum of li1ur yeurs or academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of cxpcrfence conducting surveys for each species that 
may be present within the project area. 

Mitigatfon Measure M-Hl-1 h:· Nesting Bird Protection Measures Project sp(;nsors, Prior io If construction will Considered Port or Planning 
qualified biological" issuance of occur during complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's proxiinity to San Francisco 13ay and its current lack of building qualilied biological demolition or 
consultant to 
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activity result in a more attractive environment for birds to nest than other 
San francisco locations (e.g., the Financial District) that have higher levels of 
site activity and human presence. Nesting birds and their nests shall be 
protected during construction by implementation of the following measures 
for each construction-phase: 

a. 

b. 

C. 

To the extent feasible, conduct initial activities including, but 
not limited to, vegetation removal, tree trimming or removal, 
ground disturbance, building demolition, site grading, and other 
construction activities which·may compromise breeding birds or . 
thc success of their nests (e.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the ncsting·sc�son (January 15-
August 15). . 

If construction during the bird nesting season cannot be fully 
avoided, a qualified wildlife biologist* _ shall condu�t 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at areas that have not been 
previously Jisturbed by project activities or alkr any 
construct_ion breaks of 14 days or more. Sµrveys shall be 
pcrformcJ for s1"iitablt: habitat within 250 feet of the project site 
in order to locate any active passcrinc (perching bird) m;sts and 
within 500 feet of the project site to locate_ any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 
If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall evaluate if the schcJulc of 
construction activities could affect the active nests and if so, the 
fnllllWing measures would apply: 

I. If construction is not likely to affect the active riest,
constructioi1 1rmy procced without restriction; 
however, a qualified biologist-shall regularly moni\or 
the nest al a frequency determined appropriate for. the 
surrounding construction activity to confirm there is 
no adverse effect. Spot-clieck monitoring frequency 

Implementation Mitigation 
Responsibility. Schedule 

permits for 
construction 
during th·e 
nesting season 
(Januarv 15 io 
Au1mst 15} 
(.A,11g11sl I (j 
JaR11ar:· 14) 

\ 
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would be detennined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers 
which may screen activity from the nest. The 
qualified biologist may revise his/her detennination at 
any time during the nesting season in coordination 
with the Port of San Francisco or Planning 
Department. 

ii. If it is detcnnincd that construction may affect the 
active nest, the qualified biologist shall establish a
no-disturbance buffer around the nest(s) and all

project work shall halt within the buffer until a
qualified biologist determines the nest is no longer in
use. Typically, these buffer distances arc 250 feet for
passerines and 500 feet for raptors; however, the-
huffers may be adj4sted if an obstruction. such as a_ 
building. is within line-01:.sight between the nest and
construction.

111. '.\-lodi!Ying nest buffer distances, allowing certain
construction activities within the buffer, and/or
modi lying construction methods in proximity to active
nests shall be done at the discrctiqn of the qualified
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would noti(y ·
CDFW. :'\cccssary actions to remove or relocatc an 
active ncst(s) shall bc coordinated with the Port of San
Francisco or Planning Department and approvcd by-
corw.

IV. Any work that must occur within established
no-disturbance buffcrs around active nests shall be
monitored by a qualified biologist. lf"advcrsc effects
in response to project work within the buffer are
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observed and could compromise the nest, work within 
the no-dis\urbance buffer(s) shall halt until the _nest 
occupants have fledged. 

V. Any birds that begin nesting within the project area
and survey buffers amid construction activities are
a�sumcd to be habituated to construction-related or
similar noise and disturbance levels, so exclusion
zones around nests may be reduced or eliminated in ' 

these cases as determined by the qualified biologist in
coordination with the Port of San Francisco or
Planning Department, who would notify CDFW.
_Work may proceed around these active nests as long
as the nests and their occupants arc not directly
impacted.

* Typical experience requirements for a ·'quulilicd biologist" include a
-

minimum of four years of academic training and professional experience i!l
biological sciences and related resource management activities, and a ' 

minimum of two ye<1rs of experience condt1cting surveys for each species th<1t
may be present within the project area.

Mitiga�ion Measure M-Bl-2: Avoidance and Mini_mization Measures for . Project sponsors, Prior to Qualilicd Considered Port or Planning 
Bats qualified biological· .issuance of biological complete upon Department 

A qualified biologist (as defined by CDFW*) who is experienced with bat consultant, and demolition or consultant to issuance of 
surveying techniques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 

roosting habitat, and identification of local bat species shall bl! consulted pennits when and present results building permits. · 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 
pre-construction habitat assessment of the project site (focusing on buildings would be 
to be demolished or relocated) to characterize potenti!!l bat habitat and removed or 

identify potentially iictive roost sites. No further action is required should the buildings 
pre-construction habitat assessment not identify bat habitat or signs of demolished as 
potentially active bat mosts within the project site (e.g., guano, urine staining. part ofan 

Idead bats, etc.). individual 
project. 
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The fr,llowing measures shall be implemented should potential roosting 
huhitat or poten'tially active hat r(iosts he identified during the hahitat 
assessment in huildings to be demolished or relocated under the Proposed 
Project or in trct:s adjacent to constrnctiori activities that could bc trimmed or 
rcmov..:d under the Proposed Project: 

a) 

b) 

c) 

d) 

In an:as idt:11tified as potential roosting habitat during the habitat 
asst:ssm..:nt, initial building demolition, relocation, and any tree 
work ltrimming or removal) shall occur when bats are active, 
appn,ximately between the pt:riods of' March I to April 15 and· 
August 15 to Octobt:r 15, to the extent ti:asiblc. These dates· avoi� 
the bat maternity roosting season and period of winter torpor. 
I Torpor refers _ to a state or decreased physiological activity with 
reduct:d body tempt:rature and mctabolic rate.] 

Dt:pending on temporal guidance as defined below, the qualified 
biologist shall con_duct pre-construction surveys of potential bat 
roost sites identified during the initial habitat assessment no more 
rhan 14 days prior.to building demolition \,r reloc:ition, or any tree 
trimming or removal. ·

If activc·bat roosts or evidence of roosting is idenLified during 
pre-cl1nstruction surveys, the qualified biologist shall determine, if 
possihle. the type of roost and species. A no-disturbance buffer 

· shall be established around-roost sites until the qualified biologist
determines they arc no longer active. The size of the

· no-disturbance buITcr would be determined by the qualified
biologist and would depend on the species present, roost type,
existing screening around the roost site (such as dense vegetation _ 
or a building), as well as the type of construction activity that
would occur around the roosi site. · 

If special-status hat species or maternity or hibernation roosts are
detected during these surveys, appropriate species- and
roost-specific avoidance and protection measures shall be

Implementation Mitigation 
Responsibility Schedule 

, 

. .

-
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c) 

I) 

g) 

developc·d by the qualified biologisl in coordinillion with CDFW. 
Such measures may include postponing the removal of buildings 9r 
structures. establishing exclusionary work buffers while the roost is 
active (e.g., I 00-foot no-disturbance buffer). or other 
compensatory mitigation. 

The qualified biologist shall be present during building demolition, 
relocation, or tree work ·ifpotelllial ba� roosting habitat or active bat 
roost� arc present. Buildings and trees with active roosts shall be 
disturbed only u·nder clear weather conditions when precipitation is 
not forecast for three days -and when daytime temperatures are at 
least 50 degrees Fal�rcnhcit. 

The demolition or relocation of buildings containing or suspected 
to contain· bat roosting habitat or active bat roosts shall be done 
under the supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change.the 
roost conditions,_ causing bats to abandon ·and not return to the 
roost, likely in the evening and ·after bats have emerged from the 

. roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes· inactive, as 
determined by the qualified biologist. 

Trimming or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or-hibernation) bat roost sites shall 
follow a two-step removal process (which shall occur during ·the 
time of year when bats arc active, according to a) above, an"d 
depending on the type of roost and species present, according to c) 
above). 

i. On the first day and under supervision of the qualified
biologist, tree branches and limbs not containing cavities
or fissures in which bats.could roost shall be cut using
chainsaws·. · · 

Implementation 
Responsibility 

. . 

' 
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II. On the following day and undc:r the supervision of the
4ualified hiologist, the remainder of the tree may be 
trimmed or remo\'ed, either using chainsaws or other•
cquiprm:nt (e.g., excavator or backhoe). -

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site rcmoval. or other processing to allow any hats to escape, or 
be in

.
spected once felled by the qualified biologist to ensure no bats remain_ 

within the tree and/or hranchcs. 
iv. · * CDFW defines credentials of a "qualified biologist'" within
permits or authorizations issued for a project. Typical qualifications incl�1de a
·minimum of five y�ars of academic training and professional ·experience in_.
biological sciences and relah:d resource management activities; and a
minimum of two years of experience conducting surveys for each species that
'!HIY be prc·sent with in the pro_ject urea.

Mitigation Measure 1\1-81-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine :\1ammals construction of prepare a complete upon 

Prior to the start of reconstruction of the bulkhead in Reach 11, the project 
the bulkhead in Construction Plan review and 
Reach II, and submit it to the approval of the 

sponsors shall prepare a detailed Constmction Plan that outlines the details of project PClrt for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If Plan, If 
Port Staff. The information provided in this plan shall inclucje, but not be prepare a dctcnniried determined 
limited to, the following: Construction necessary, sound necessary, 

• The type of piling to be used (whether sheet pile or I-I-pile): Plan. attenuation and approval of the 
monitoring plan sound 

• The pi_ling size to b"e used; would then he attenuation and 

The method of pile installation to he used;
developed. Results monitoring plan 
1,fthe vibration would be 

• Noise levels for the type of piling to be used and the· method of pile -
monitoring would required by Port 

- be provided to Stan: and driving; NO/\/\ if required. nlllnitor'ing 
• Recalculation of potential underwater noise levels that could be An alternative to results would he 

ll.enerated duri1111. oile driving usine methodologies outlined in the sound provided to 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Respo_nsibility Schedule 

CalTran·s 2009 ICaltrans, Technical Guidance for Assessment and attenuation and. NOAA. 
Mitigation]; arid n�oi1itoring plan is 

to consult with 
• When pile driving is _to occur. NOAA and provide · 

If the results of the recalculations provided in the detailed Construction Plan evidence-to the 
satisfaction of Port for pile driving discussed above indicate that underwater noise levels arc less Staff than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to I 0

meiers) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re I µPa 
impulse noise h:vel for marine mammals for a: distance 1,640 feet (500

-·

meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 

1 __ project sponsors shall develop a sound attenuation reduction and m!Jnitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail methods used to ' 

monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine 
environment to an intensity level of le�s than 183 and 160/120 dB (as 
identified above) at distances of 33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results.shall be made available to NOAA Fisheries. If, in the cas/ of marine 
mammals, recalculated noise levels arc greater than 160 dB (peak) at 11,!SS 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with :--IOAA to determine the need to obtain an Incidental Harassment -

Authori7.ation (II IA) under the MMPA. If an II-IA is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

Thc"plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

• Any impact-hammer-installed soldier wall I-I-pilings or sheet piling
sh�II be conducted in strict accordance with the Long-Term
Management Strategy ( L TMS) work windows for �acitic herring;•
during which the presence of Pacific herring in the project site is
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

expected to be minimal unless, where applicable, 1'0AA Fisheries \ 

in their Section 7 consultation with the Corps detem1ines that the 
potential effect to special-status fish species is less than sigrJificant. 

0 ·If pile installation using impact hamri1ers must occur at times other
than the approved L TMS work window for Pacific herring or result
in underwater sound levels greater than those identified above, the ·
project sponsors shall consult with both NOAA Fisheries.and
CDFW on the need to obtain incidental take authorizations to
address potential impacts to longfin smelt and green sturgeon

. associated with reconstruction of the steel sheet pile bulkhead in_
Reach 11, and to implement all requested actions to avoid impacts. 

0- A 1,640-foot (500-meter) safety zone shall be established and 
maintained around the sound source to �he extent such a safety zone 
is located within in-water areas, for the protection of marine

. mammals in the-event that sound levels arc unkno\vn or cannot be
adequately predicted.

• In-water work activitici. associated with reconstruction of the steei
sheet pile bulkhead in Reach II shall be halted when a rnarinc
mammal enters the 1,640-foot (500-meter) safety zone and shall
cease until the mammal has been gone from the area for a minimum
of 15 minutes.

• A ·'sofi start" technique shall be used in all pile driving, giving
marine m:m1i11als an opportunity to vacate the area.

0 A NOAA Fisheries-approved biological monitor shall conduct
daily surveys before and d1,1ring impact hammer pile driving to 
inspect the safety zone and adjacent San Fr�ncisco B_ay waters for
marine mammals. The monitor shall be present as specified hy
NOAA Fisheries during the impact pile-driving phases or 
construction.
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• Other BMPs shall be implemented as necessary, such as using
bubble curtains or an air barrier, to reduce underwater noise levels .
10 acceptable levels.

Alternatively. the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

• U.S. Army Corps of Engineers, Programmatic Essential Fish Habitat (EFH)
Asses�ment for tht: Long-Term ly1anagemel!t Strategy for �he Placement of
Dredged Material in the San Francisco Bay Region . .July 2009.

Mitigation Measure M-81-4: Compensation for Fill of Jurisdictional 
Waters 

To offset temporary and/or pemmnt:nt impacts to jurisdictional waters of San 
Francisco Bay adjacent to the 28-Acre Site, construction associated with 
repair or replacement of the Reach II bulkhead shall be conducted.as required . 
by regulatory permits (i.e., those issued by ihe Corps, RWQCB, and 13CDC) 
and in coordination with NMFS as appropriate. If required by i-�gulatory 
permits, cm_npensatory mitigation shall be provided as necessary, at a 
minimum ratio of I.: I for- fill beyond that required for normal �cpair and 
maintenance of existing structures. Compensation may include on-site or 
off-site shoreline improvements or intertidal/subtidal habitat enhancements 
along San Francisco's eastern waterfront through removal of chemically 
\reated wood matl!rial (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles m least I foot below mud line or removal of other 
unengineerecl debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prt:parcd by a qualified biologist prior to construction ·and approved 
by the permitting agencies prior to beginning construction, repair, or 

lmplcmentatipn 
Responsibility 

Project sponsors. 

In accordance with 
regulatory permits 
and coordination 
with·NMFS, 
compensatory 
mitigation, ii: 
required, shall be 
provided at a 
minimum ratio of 
I: I .  
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Mitigation 
Schedule 

Prior to any 
construction at 
the Reach II 
bulkhead or in 
accordance 
with regulatory 
permits. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
comply with 
rcgulatory permits 

Monitoring 
Schedule 

Considered 
complclc aflcr 
issuance of 
regulatory 
permit� for the 
fill or

jurisdictional 
waters. 

Monitoring 
Agency 1 

Port 

I 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

rt'placcmt·nt of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts. whenever possible. 

Implementation 
Responsib"il_ity 

Mitigation· 
Schedule 

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

Monitoring 
Agency 1 

�t�ii),?ii!'ii_,,4·.s�i,.,..l4tiiii"iio'ilM��ii..fi:e'.f�t!t.,t-S:�t�ii,.A--?,iiJ:-;:t, : : _'.-.'·/ ,> · _ _.._,: .""?f-?;\t:-i�!ir::�l!.�)tJ.:Jl�\:.\.: ::::,\J\: < ·_ .. ,: ,:.-.- •·., :\.-7-:-" :: _;, ·/\:-;�·-:>?-:,'.;. 
. 

. 

Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards Project sponsors. J>rior to the start Project sponsors to Considered Port 

The project ·sponsors shall prepare a site-specific geotechnical rcport(s), 
suh_icct to review and approval by the Port, that evaluates the design and 
cnnstruction methods proposed for Parcels PKS. C-1, and C-2, the Irish Hill 
playground, and 21" Street. The investigations shall determine the potential 
for ro1:k foll hazards. If the potential for rock fall hazards is identified, the 
sitc-spc�ilic geotechnical investigations shall.identify measures to minimize 
sud1 hazards to-be implemented hy the project sponsors. ·Possible measures 
to reduce the impacts of potential rock fall hazards include, hut arc not 
limited to, the following: 

• Limited regrading to adjust slopes to stable gradic111;

• Rock fall _containment measures such as installation of drape nets.
rock fall catchment fences, or diversion-dams; and

• Site design measures such as implementing setbacks to cnsur� that
buildings and public uses.are outside areas that could be su�ject to
damage as a result of rock fall.

Mitigation :\'leasure M-GE-3b: Signagc and Rest.ricted Access to Pier 70 

Prior to issuance oftlie first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the proJect site. A sign sh_all 
be posted at the potential access point infonning the public of potential risks 
associated with use of the structure and prohibiting public access. 

Project sponsors to 
install signage and 
gate or equivalent 
measure to prevent 
access to the 
existing dilapid_atcd 
pier. 
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of construction. submit complete upon 
activitic::- at gcotcchnical ·approval of 
Parcels PKS, rcport(s) to the Port geotcdrnical 
C-1, C-2, the for n::view and repon(s) and any 
lrish ·Hill iipproval. associated 
playground,
and 21st Street.

Prior to 
issuance of the 
first Certificate 
of Occupancy. 

Project sponsors to 
document 
ii1stallation of 
signage and gate or
equivalent mc:asure 

measures to 
minimize rock. 
fall hazards. 

Considered 
complete upon 
_installation of the 
signage and gate 
or equivalent 
m·casurc. The: 
measure will be ' 
documented in 
the annual 

Port 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
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• 

Implementation Mitigation Monitoring( Monitoring Monitoring. 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

,.,. Responsibility 

mitigation and 
monitoring 
report. 

Mitigation Me_asure M-Gl�-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation Program and qualified issuance of a palcontological complete upon Planning 

palcontologic;tl building permit consultant to documentation lo Department 
Prior to issuance ofa building pennit for construction activities that would consultant. where prepare a PRMMP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that bJilding 
site-spcci!ic gcotechnical investigation or other available information). the activities would approval by !he permit 
pn�jc:cl sponsors shall retain.the services of a qualified palcontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRMMPor activities would 
implement a Palc:orllological Resources Monitoring and Mitigation Program rocks of the multiple PR.Miv!Ps not disturb 
(PRMMP). The PRMMP shall specify the timing and speci!ic locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency_ discovery procedures; complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, If earth-moving phasing. Franciscan · 
identi!ication, analysis, and curation of fossil specimens and data recovered; 

activities have In ·compliance with Complex, or 
prcconstruction coordination procedures; and procedures for reporting the the potential to the requirements of review and 
results of the monitoring program. The PRMMP shall be consistent with the . .

approval of the disturb · the PRMMP, aSociety for Vertebrate l�alcontology (SVP) Standard Guidelines for the previously quali!icd PRlvtMP. if· 
mitigation of construction-related adverse impacts to paleontological undisturbed paleontological required, by the 

. resources and the requirements of the designated repository for_any fossils 
native consultant would Planning 

collected. sediment, a monitor Department. 
During construction, car:th-moving activities that have the potential to disturb qualified COf"!Struction and Monitoring 
previously undisturbed native sediment or sedimentary rocks shall b� paleontological provide a activities and 
monitored by a qualified palcontological consultant having expertise in consultant monitoring report compliance 
California paleontology. Monitoring need not be conducted for construction would monitor for-inclusion in the would be 
activities in areas where the ground has been previously disturbed or when .the activities. annual mitigation documented in . 
construction activities would encounter artifici_al fill, Young I3ay Mud, marsh and monitoring the annual 
deposits, or non-sedimentary rocks of the _Franciscan Complex. report. mitigation and 

monitoring 
lfa paleontological resource is discovered, construction activities in an report. 
appropriate

.
buITer around the discovery site shall be suspended for a . 

maximum of4 weeks. At the direction of the Environmental Review Officer 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

(E_RO), the suspension of construction can be extended beyond 4 weeks if 
nccdl·d to iniplement appropriate· measures in accordance with thc PRMMP, 
hut only if such a suspension is the only feasible means to prevent an adverse 
impact on the palcoiltological resource. 
The palcontologic:il consultant"s work·shall be conducted at the direction of 
the City·s ERO. Plans and reports prepared by the consultant shall be 
submittcd first and directly to the ERO for review and comment. and shall be 
c1Jnsidcred drnl\ reports subject to revision ui1til final approval ·by the ERO. 

"Mitigation Me11sure M-HY-2a: Design and Construction of Proposed 
Pump Station for Options I and 3 

The project sponsors shall design the nc:w pump station proposed as part of 
· the Proposed Project to achieve the following performance criteria.

• . The dry-weather capacity of the new pump station and associated
force main shall be sumcicnt to convcv drv-weather wastewater
Hows within the 20th Street sub-basin, incl�ding flows from the 
existing baseline.:, the Proposed Project at full build-out, and 
cumulative project contributions; and 

• The wet-weather capacity of the new pump station shall be
sufficient to ensure that potential wet-weaiher combined sewer 
discharges from the 20

th Street sub-basin and associated
downstream basins do not exceed the long-tern, average often·
dischl).rges pcr year specified in the SFPUC Bayside NPDES
permit.or applicable corresponding pennit condition at time of final
dcsign. The capacity shall be based on the existing baseline, the
Proposed Project at full build-out, and cumulative project
contributions.

The project sponstirs"shall coordinate with the SFPUC regarding the design 
and·c,.1nstruction oftlic oumo station. The final design shall be subject to 

Implementation 
Responsibility 

Project sponsors .. 
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Mitigation 
Schedule 

Prior to 
construction or 
the proposed 
pump station 
·for Options 1
and 3.

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Monitoring 
Schedule 

Considered 
coinpletc upon 
approval of the 
final design by 
the SFPUC. 

Monitoring 
1· 

Agency 

SFPUC 
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MEASURES.ADOPTED AS CONDITIONS OF APPROVAL 

approval by the SFPUC. 

Mitigation Measure M�H\'-2b: Design and Construction of Proposed 
·Pump Station for Option 2

The project sponsors shall design the new pump staiion proposed as part of 
the Proposed Project to achieve the following performance criteria.

o The dry-weather capacity of the new pump station and associated
force main shall be sutlicient to convey dry-weather wastewater
flows within the 20'h Street sub-basin, including flows from the
existing baseline, the Proposed Project at full build-out, and
cumulative project contributions;

• During wet weather, wastewater flows froni the project site shall
bypass the wet-weather facilities and be conveyed to the combined
scwcr svsiem in such a manner that the,; do not contribute to 
c-p�bin�d sewer discharges ·,vithin the io•h Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be
sufticicnt to ensure that potential wet-weather combined sewcr
discharges from the 20'h Street sub-ba�in and associated
downstream basins do not exceed the long�tcrm average often
discharges per year specified in the SFPUC Bayside NPDES
pcrmit or applicable corresponding permit condition at time of final
design. The capacity shall be based on the existing baseline and
cumulative projcct contributions.

The project sponsors shall coordinate with the SFPUC.regarding the design 
and construction of the pump station. The linal design shall be subject Jo 
approval by the SFPUC. • 

Implementation 

, 
Responsibility 

Project sponsor�: 

Mitigation 
Monitoring/ 

Schedule 
Reporting 

Responsibility 

Prior to Project sponsors to 
construction of coordiriate with the 
the proposed SFPUC and Port 
pump station regarding the 
for Option 2. proposed pump 

station design and 
performance 
criteria. 

Monitoring 
Monitoring 

Schedule 
Agency

1 

Considered SFPUC 
complete upon 
approval of the 
final dcsign by 
the SFPUC. 

liiiizi��t1si<i1id.:H,izi/;fi/f'ti{!tliiiitl,tt1.fMiiiit,iii�JitMil,st���t;.;�_:::.h\\,.IibJtJ:!Jitf..-t-it1h'iJJ,:}:>; ·//•?_;r_:;;J;it.�J'Jilffr::.-tt?' � ·:> ':\\-�t?ili�lJ fif';}i\ }: :: : ·'<' _. -.·
Mitigation Measure M-HZ-2a: Conduct Transformer Sun·e}' and Project sponsors Prior to the Qualified Considered Po.rt 
Remove PCB Transformers and qualified · demolition, contractor to survey complete ifno 

contractor. renovation, or and determine the PCBs found or 
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MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation I
Monitoring/ Monitoring Monitoring 

I Responsibility Schedule- Reporting ' · Schedule Agency 1 

Responsibility 
i 

I The pnijecl sponsors shall retain a qualilied contractor lo �urvc::y :my huilding relocation of _PCB conh:.·nt of upon appmpriate 
and/or struc!Urc planrn:d fix demolition, renovation, tir relocation 11, i<kntif)• any building transformers in use disposal and 
all ch::ctrical transformers in use and in swrage. The contr;ictor' shall and/or and storage. If removal lif 

determine the PCB content using name plate information, or through structure. necessary, the transformers. 
s�:impling. if name-plate data do not provide adequate information regarding contractor shall Mitigation 
the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be. documented 

aec·ordancc with the requirements of Title 40 of the Code of Federal accordance with in hazardous 
Regulations, Section 761.60 (described under the. Regulatory Framework) applicable materials 
and the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manifestos and 
The removal shall he completed in advance of any building 9r structural in thc annual 
demolition. renovation. or rclocation. mitigation and 

monitoring 
rcoort. 

Mitigation Measure M-IIZ-lb: Conduct Sampling and Cleanup if Project sponsors In the event that If leakage or Considered Port 
Stained Building :\1:tterials Are Observed and qualified leakage is spillage··occurs, complcte if no 

In the event that leakage is observed in the vicinity of a transformer 
contractor. ohservcd in the qualified contractor PCBs found or 

containing greater than 50 parts per million PCB (determined in accordance 
vicinity ofa to obtain samples upon sampling 

with Mitigation Measure 11-HZ-2a), or thc leakage has resulted in visible . 
transformer and clean the . and �emoval of 

stainiqg of the building materials or �urrounding surface areas, the project 
containing surface (if PCBs in 
greater than 50 necessary) in accordance 

sponsors shall retain a qualified professional to obtain samples of the huilding parts per accordance with applit;able 
materials for the analysis of PCB� in accordance with Part 761 of the Code of 
Federal Regulations. If PCBs arc identified at a concentratio.n of I part per 

million PCB, or .applicable regulations. 

million, then the project sponsors shall retain a contractor to clean thc·surface 
-the leakage has regulations. Mitigation 

tu a concentration of I part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code or Federal Regulations, Section 761.61 (a). The sampling and 
visible staining be documented 

cleaning shall bc completed in advance of any building or structural 
of the building in hazard(ius 

demolition, renovation, or relocatibn. 
materials or materials 
surrciunding mnniti:stos and 
surface areas. If in the annual 
determined mitigation and 
necessary, monitoring 
samnling and report. 
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Implementation Mitigation 

Monitoring/ Monitoring . Monitoring 

Responsibility Schedule . Reporting Schedule Agency 1 

Responsibility 

cleaning shall 
- be completed in 

advai:ice of any 
building or 
structural 
demolition

? 

renovation, or 
relocation. 

Mitigation Measure l\1-HZ-2c: Conduct Soil Sampling-if Stained Soil is Project sponsors -In the.event that lfkakage or Considered Port 
Obsernd and qualified leakage is spi I lage.occurs, complete ifno 
In the event that leakage is observed in the vicinity ora PCB-containing contractor. observed in the qualified contractor PCBs found or 
transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 
(determined in accordance with Mitigation Measure M-I-IZ-2a). the project transformer, or and rernovc any and removal of" 
sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (if necessary) PCl1s in 
analysis of PCBs in ai.:cordancc with Part 761 of the Code of Federal resulted in in accordance with accordance 
Reg\Jlations. If PCBs arc identified at a conc�ntration less than the residential visible staining applicable applicable 
Environmental Screening Level of0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 
further action shall be required. If PCBs arc identified at a concentration determined Mitigation 
greater than or equal to the residential Environmental Screening Level of necessary, · activities would
0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented·
contractor to implement the requirements of the Pier 70 RMP, as required by removal shall hazardous
Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials
70 RMP requirements shall be completed in advance of any building or advance of any manilcstos and
structural demolition, renovation, relocation, or subsequent development. building or in the annual

structural mitigation and
.
. demolition, monitoring

renovation. or report.
relocation. 

Mitigation Measure !\1-HZ-Ja: Implement Construction and Project sponsors Notice shall be All plans prepared- Consider..:d Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction provided 10· the in accordance with complete upon 

The project sponsors shall provide notice to the R WQCB, DPH, and Port in· 
contractor(s). RWQCD, DPI-I, the Pier 7() RMP i1otice to the 

accordance with the Pier 70 RMI', in a�vance of ground-disturbing activities 
and Port in shall be submitted R WQC11, DPI I, 
accordance to the R WQCB, and Port. 

68 of83 



, 

YODA EXHIBIT K 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

: 

MITIGATION MONITORING AND REPORTING PROGRAM· FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule Reporting 

Schedule Agency 1 

Responsibility 

that would disturb an area of 1,250 square feet �r more of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or 10,000 square feet RMI' prior to review and 
or more of durable' c_over (Pier 70 RMP Sections 4.1, 4.2, and 6.3 ). any approval in 

The project sponsors shall also (through their contractor) implement the 
ground-disturbi accord.mce with the 
ng activities notification following measures of the Pi_er 70 RMP during construclion to provide for the that would requirements of the protection of worker and public health, including nearby schools and other dist_urb an area RMP. sensitive receptors, and to ensure appropriate disposition of soil mul of 1,250 square groundwater removed from the site: feet or mon.: of 

0 A project-specific health and sali:ty plan (Pier 70 RMP Section native soil, 50 
6.4); 

cubic yards or 
more of native 

0 Access controls (Pier 70 RMP Section 6 .1 ); soil, more than 

- Sliil management protocols. including those for:
0.5 a!-=re of soil, 

0 or 10,000 
0 soil movement (Pier 70 R;"vtP Section 6.5.1 ), square feet or . 

soil stockpile man·agcment (Pit:r 70 RMP Section 6.5.2), and more of durable 
0 cover. 
0 import of clean soil ( including preparation ol\1 

project-specific Soil Import Plan) (Pier 70 RMP Section 
·6.5.3);

0 A dust control plan in accordance with the measures specified.by
the California ·,\ir Resources Board for contwl of naturally 
occurring asbestos ('i"itlc_ 17 of California Code of Reguiations, 
Section 93 l05) and Article 228 of the San Francisco Health Code 
and other applicable regulations as well as site-specific measures 
(Pier 70 RMI' Scction.6.6); 

• A. project-specific stormwater pollution prevention control plim
(Pier 70 RMP Section 6.7):

0 Ofl�site soil disposal (Pier 70 RMP Section 6.8);
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. Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS-OF APPROVAL Implementation Mitigation Reporting Monitoring Agcncy 1 

Responsibility Schedule Responsibility Schedule 

• A project-specific groundwater manageme!Jt plan for temporary
dcwatcring ( Pier 70 RMP Secti?n 6.10.1 );

• Risk manage111t:nt measures to minimize the potential for new
utilities to become conduits for the spn:ad of groundwater

. .

contamination (Pier 70 Rl\1P Section 6.10.2);

• Appropriate design of underground pipelines to prevent the
intrusion of groundwater or degradation of pipeline construction
materials by chemicals in the soil or groundwater (Pier 70 RMP.
Section 6.10.3): and

• Protocols for unforeseen conditions iPicr 70 RMP Section 6.9) .

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 
re-established in accordance with Se_ction 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

•. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB. DPH, and/or Port for review and approval in accordance with 

: 

the notification requirements of the RMP (Pier 70 RMP Set·tion 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete ifno 
In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. _monitoring wells in wells or 
shall review available information prior to any ground-disturbing activities to the area, and activities would 
identify any monitoring wells within the construction area, including any appropriately be demonstrated 
wells installed by PG&E in support of investigation and remediation of the protect them. If in RWQCB and 
PG&E Responsibility Arca within the 28-Acre Site. The wells shall be destruction of a DPI-I regulatory 
appropriately protected during construction. If construction necessitates well is required, it _applications and 
destruction of an existing well, the destruction shall be conducted in would be documented in 
accordance with California arid DPH.well abandonment regulations, and conducted in the annual 

accordance with mitil!ation and 
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MEASURES- ADOPTED AS CONDITIONS OF APPROVAL 

must be approved by the RWQCB. _The Port shall also _be notifit:d of the 
destruction. If n:quired by the R WQCB, DPH. or the Port, the project 
sp.,nsors shall reinstall any groundwater 1ll(initoring wells that an: part of the 
ongoing. groundwater monitoring n.:twork. 

Mitigation Measure M-HZ-4: Implement Construction-Related 
Measures ofthe Hoedown Yard Site Management Plan 

.. In accordance with the notification rcquirc::ments of the Hoedown Yard SMP 
(Section 4.2), the project spons�rs (throtrgh their contractor) shall notify the 
R WQCB, IJPH, and/or Port prior to conducting any intrusive work at the 
Hoedown Yard. During construction, the contractor shall implement the 
following. measures of the Hoedown Yard-SMP to provide for the protection 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

• A pro_jec.t-spcci fie 1--lealth and Safety Plan (Hoedown Yard .SMP
Section 5):
o !Just management measures in accordance with the measures

specified by the California Air Resources Board for control of
_na\urally occurring asbestos (Title 17 of California Code of _
Regulations, Section 93105) and Article 228 of the San
Francisco 1-lcalth Code. The specific measures must address

Implementation 
Responsibility 

Project sponsors 
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Schedule 

Prior to 
ground-disturbi 
ng activities at 
rhe Hoedown 
Yard. 

Monitoring/ 
Reporting 

Responsibility 

applicable 
regulations and the 
Port would he 
notified. lf rcquircd 
by the R WQCB, 
DPl-1, or the P1)11, 
the project sponsors 
shall reinstall :.uiy 
groundwater 
monito.ring wells 
that are part of the 
ongoing 
groundwater 
monitiiring 
network. 
The prl,jeet 
sponsors shall 
noti(y the 
RWQCB, DPH, 
and/or Port prior to 
conducting any 
intrusive work at 
the; Hoedown Yard. 

Monitoring 
Schedule 

monitoring 
report. 

Considered 
comjJlete after 
notification to 
the RWQCB, 

· DPI-I, and/or
Port.

Monitoring 
Aoencv

1 

.. . 

DPl-1 
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.. Monitoring/ Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL lmpleme1_1tation Mitigation Reporting MonitQring Agency 1 

Responsibility Schedule Responsibility Schedule 

dust control (SMP Section 6.1) and dust monitoring (S:vtP 
Section 6.2). 

• Soil and water management measun:s, including:
-

0 soil handling (Hoedown Yard SMP Section 7.1: 1 ), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7._ 1.3), 

0 oft�site soil disposal (Hoedown Yard SMP Section 7.1.4), 

0 excavation dcwatering (Hoedown Yard SMP Section 7 .1.5 ). 

0 stormwat�r management (Hoedown Yard SMP Section 7.1.6), \ 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
anc;l 

-0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete . Considered Port 
HI, 112. and E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQC13 

The project spons0rs ·shall not start construction of the proposed development Parcels 111. 1-12, Responsibil_ity Arca confirmation 01' 
or associated infrastructure on proposed Parcel"II 1, H2, a!)d E3 until PG&E's and E3. within and adjacent satisfaction with 
remedial activitics in the PG&E Responsibility Arca within and adjacent to to Parcels HI, 1-12, PG&E remedial 
thcsc parcels have heen completed to the satisfaction of the R WQCB, and E3 10 action. 
consistcnt with the terms of the rem�dial action.plan prepared by PG&E and satisfaction of 
approved by RWQCl 3. During sµbscquent development, the project sponsors 'RWQCB. 
shall implement the requirements of the Pie� 70 Rl'vtP within the PG&E During 
Responsibility Arca, as enforced through the recorded deed r:estriction on. the subsequent Project sponsor to 
Pier 70 Master Plan Arca. dcvclopmcnt. implement Pier 70 

for RMP requirements, 
. . implementation enforced by 

of Pier 70 RMP recorded deed 
Rcouiremcnts. 
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Mitigation Measure M-IIZ-6: Additional Risk Evaluations and Va�or
Control Measures for Residential Land Uses· 

The- notification submiu.als required under Mitigation Me,L�urc M-l·IZ-3a 
shall describe site conditions at the time of development. lfresidential land 
uses are proposed at or near locations where soil vapor or groundwater 
concentrations exceed residential cleanup standards for vapor intrusion 
(based on infonnation provided in the Pier 70 RNiP). this information shall be 
included in the notification submillal and the R WQCB and DPH determine 
whether a risk evaluation is required. If required, the project sponsors or 
futu�c devcloper(s) shall conduct a risk evaluation in accordance with the Pier 
70 RMP. The risk evaluation shall be based oh the soil vapor and 
groundwater quality presented in the Pier 70 RMP and the proposed building 
design. The project sponsors shl!ll conduct additional soil vapor or 
groundwater sampling as needed to support the risk.evalua�ion, subject to the 
approval of the RWQCB and DPH. 

If the risk evaluation demonstrates that there would be unacceptable health . 
risks to residential users (i.e., greater than I_ x 10"6 incremental cancer risk or a-· 
non-cancer hazard index greater than I), the project sponsors shall 
incorporate measures into the building design to minimize or eliminate 
e�posurc to soil vapor through the vapor intrusi_on pathway, subject to review 
and approval by the R WQCB and DPH. Appropriate vapor intrusion . 
measures include, hut arc not limited to design ofa safe building 
configuration that.would preclude vapor intrusion; installation ofa vapor 
barrier; and/or design and installation of an active ·vapor monitoring and
extraction system. 
lfthc risk evaluaiion demonstrates that vapor intrusion risks would be within 

. • . -6 acceptable levels (less than 1x10 incremental cancer r_isk or a non-cancer 
hazard index less than I) 1,1ndcr a project-specific devdopment scenario, no 
additional action shall be required. "("For instance, the project sponsors could 
locate all residential uses abtwe the first floor which, in some cases, could 
eliminate the potential for residential exposure to organic comnounds in soil 

Implementation. · Mi�igation
Responsibility Schedule

Project sponsors Prior to 
ground-disturbi 
ng activities of 
rcsidentjal land 
uses if near 
locations where 
soil vapor or 
groundwater 
concentrations 
exceed 
residential 
cleanup 
standard for 
vapor intrusion .. 

i.. 
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restriction-. 
Site conditions Considered Pon 
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sponsors and submillal to the 
included in the RWQCB and 
notilicatil1n DPH. !fa risk 
submittal to the evaluation and 
RWQCB and DPH. further measures 
If required, the arc required, they 
pr�jcct sponsors would be 
shall conduct a risk reviewed and 
evaluation in approved by the 
accordance with the RWQC13 and 
Pier 70 RJvtP and DPH. 
incorporate 
measures to 
minimize or 
eliminate exposure 

. to soil vapor. 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

vapors.) 

Mi_tigation Measure M-HZ-7:_Modify Hoedown Yard Site l\i"itigation Project sponsors Prior to ·Project sponsors Considered Port. DPl·I 
Plan shall conduct a risk ground,disturbi shall submit the · complete upon 

. .

evaluation. und ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future _site occupants, visitors, and mainte11ance workers under the proposed · Hoedown Yard Yard. management plan · risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include to the R WQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project sponsors shall conduct additional minimize or review and· plan by the 
sampling as needed to support the risk evaluati_on. eli_minatc exposure approval. R WQCB. DPl-1, 
Hascd on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 
the Hoedown Yard SMP to include measures to minimize or eliminate che1nicals in the soil 
exposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 
health-hascd goals (i.e .. an excess cancer risk of I x I o-6 and a 1-lazard Indc::x and· achieve 
of I) applicable to each land use proposed for development within the health-based goals 
Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each (-

following components: land use proposed 
for development 

• Regulatory-approved cleanup levels for the proposed land uses; within the Hoedown 
• ,\ description of existing conditions; including a comparison of site Yard. 

data to regulatory-approved cleanup levels; . .

• Regulatory oversight rc�ponsibilities and notification
requirements; 

• Post-development risk·m;mago.:ment measures, including
management measures for ihe maintenance of engineering controls
(e.g., durable covers, vapor mitigation systems) and site
maintenance activitic_s that could encounter contaminated soil;

• Monitoring and reporting requirements; and

• An operations and maintenance plan, including annual inspection
requiri::mcnts.
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Implementation Mitigation 

Monitoring/ 
Monitoring 

Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency 1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to -

the R WQCl3, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ-8a: Prevent Contact with Serpen!inite Project sponsors to Submittal _of Project sponsors Considered Port, DPI-I 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete· upon 
The project sponsors shall ensure that a minimum 2�foot thick dumblc cover of 2-foot-thick durable durable cover of durable covers review and 
,L�bcsh.is-frce clean importcd ·rn1 with a vegetated cover is empluccd above cover over and barricrs-io and barriers to approval of the 
scrpentinite bedrock and till materials in the level portions of Irish Hill serpentinitc bedrock DPI-1 and Port DPH, Pllrt design and 
Playground. The lill shall meet the soil criteria for clean till speeilicd in Table 4 and till in the level prior to installation of the 
of the Pier 70 RMP and included in Appendix F, l·lazards·and Hazardous · · .portions of the Irish constructio'n of 2-foot-thick
Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover
the bedrm:k of the Irish 1-Iill remnant. lne design of the durable cover and barriers. to preclude Playground. and barriers by
barriers shall be submitted to the DPH and Port for review and approval prior to direct climbing on · the DPI-I and
construction ofthe Irish 1-Iill Playground. the bedrock of the Port.

Irish 1--lilr remnant.

Mitigation '.\leasure '.\-1-I-IZ-8b: Restrictions on the Use of Irish llill Project sponsors. Prior to ·and Project sponsors Considered Port 
Playground during shall \:nsure the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish 1-Iill 
construction of playground is not the 

Playground is nN operational until grµund disturbing activities for 
the new 21" operational until aforementioned 

construction of the ne�v 21 •• Street and on the adjacent parcels (PKN, PKS, 
• Street and on ground-disturbing parcels· 

I-IDY-1, f-lDY2, CI. and C2) is completed. If.this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturbin 

Hill Playground is operational prior to construction of the nc,,· 21 st Street and 
PKS, I-IDY-1, 21 st Street and on g activities arc 

construction on all adjacent parcels, the playground shall be closed for use 
l·IDY-2, CI, Parcels PKN. PKS, finished.·

when ground-disturbing activities are occurring for the construction of the · and C2. I HDY-1, I-IDY�2, Documentation 

new 21" Street and on any of the adjacent parcels. 
CI, and C2 arc would occur in 
complete; or the arinual 
playground s�all be mitigation and 
closed for use when ·monitoring
ground-disturhing report.
activities arc 
occurring 
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Improvement Me:1s�re 1-CR-4a: Documentation 

Before an�· demolition. rehabilitation, or relocation activities within the UIW 
Historic District. the project sponsors should retain a professii;inal who meets 
the Secretar-v of the Interior's Profess·ional Qualifications Standards for 

· Architectur�I History to prepare writh:n and ·photographic documentation of
all contributing buildings proposed for demolition within the UIW Historic
District. The documentation for the property should be prepared based ori the
National Park Service·s Historic American Building Survey .
(I-IABS)/1-listoric American Engineering Record (HAER) Historical Report
Guidelines. This tvpe of documentation is based on a con1bination of both
HABS/HAER sta�dards and National Park Service's policy for photographic
documentation, as outlined. in the NRI-IP and National Historic Landmarks
Survey Photo Policy Expansion.

The written hi�torical data for this documentation should follow
I IABS/I-IAER stimdards. The written data should be accompanied by"a sketch
plan of the property. Eff<.1rts should also be made to l9catc original
construction drawings or plans of the property during the period of
significance. If located. these drawings should he photographed, reproduced,
and included in tlie dataset. If construction drawings or plans cannot be
located, as-built drawings should be produced ..
Either l·IABS/HAER-standard large fonnat or digital photography shc::>uld be
used. If digital photography is used, the ink an·d paper combinations for
printing photographs must be in compliance with NR-NHL Photo Policy . 
Expansion and have a permanency rating of approximately 115 years. Digital
photographs should be taken as uncompressed, TIFF file format. The size of
each image should be 1,600 by 1,200 pixels at 33� pixels per inch or larger,
color format, and printed in black and wh_ite. The file name for each
electronic image should correspond with the index of photographs and ·

hoto ra h label. Photo ra h vie\vs for the dataset should include (a 

Implementation 
Responsibility 

preservation 
architect, historic 

Mitigation 
Schedule 
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MF.ASURES ADOPTED· AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 
Reporting Agc_nC)' 1 Responsibility Schedule Responsibility Schedule 

contextual views; (_b) views ofeach·side ofeaeh building and interior views, 
where possihle; (c) oblique views of buildings; and (d) det:�il views l,f 
character-defining katures, including features on the interiors of some 
. buildings. All vi�ws should be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the 

. .

photograph number with an arrow to indicate the d_irection of the view. 
l·list1.1ric photligraphs should also be collected, reproduced, and includeJ in
the dataset.

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource S);;;tem. The project 
sponsors should scope the documentation measures with Port Preservation 
stall. 

lmpro\'ement Measure 1-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 
Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 
project site, the project sponsors should provide within publicly ac<;essible permanent provide documentation of interpretive 
areas or the project site a pemmncnt display(s) of interpretive materials display(s)

° 

of permanent pem1anent materials arc 
concerning·the history and architectural features of the District's three interpretive display: display(s) of prescnied to Port 

historical eras (Nineteenth Century, Early T)ventieth Century, and World materials Following any interpn:tive preservation staff 
War II), including World War II-era Slipways 5 through 8 and associated concerning the: demolition, materials for approval. The 
craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 
Remnant, indu9ing, for example, the original 70- to I 00-foot tall Irish Hill architectural or relocation then he presented 
land form and neighborhood of lodging, houses, restaurants; and saloons that features of the activities within in the publically 
occupied the once much larger hill until the earlier twentieth century. The District wi�hin the project site. accessible area 
content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 
with the sitcwidc interpretive plan pr�parcd for the 28-Acrc Site in areas of t�c project site. 
coorJination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port , 

preservation staff for approval prior to any demolition or remci"val activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

Traflic Cont_rol Plan for Construction To reduce potential conflicts between TMA, and issuance of a eont�acior( s) to complete upon Department, 
. 
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MEASURES ADOPTED AS CONDITIONS OF APPROYAL 
. 

construction activities and pedestrians, bicyclists, transit, and autos during 
construction activities. the project sponsors should requ_in: construction 
contractor(s) to pn:pan: a trallic control plan for major phases of construction 
(e.g., demolition and grading, construction, or renovation of individual 
buildings). The project sponsors and their construction contractor(s) will 
meet with relevant City agencies to coordinate feasible measures to reduce 
tral1ic congestion, inducting temporary transit stop relocations and other 
measures to reduco: potential traffic and transit disruption and pedestrian 
circulation effects during major phases of construction. For any work within 
the public right-of-way, the contractor would be required to comply with San 
Francisco's Regulations for Working in San Francisco Streets (i.e., the ''Blue 
Book"), which establish nilcs and permit rcquirenients so that construction 
activities can be done sately and with the least possible interference with 
pedestrians. bicyclists, transit, and vehicular traffic. Additionally. 
non-construction-related truck movements and deliveries should be restricted 
as feasible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. 
to 6:00 p.m., or other times, as determined by SFMTA and the Transportation 
Advisory Staff Committee [TASC]). 

In the event that the construction timeframcs of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TA.SC and the adjacent 
developers to nii[Iimize the severity of any disruption to adjacent land uses
and transportation facilities from overlapping constru

.
ction transportation · 

impacts. The project sponsors, in conjunction with the adjacent devcloper(s), 
should propose ,1 construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other · 
measures. 

Reduce Single Occui;1ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Cl,ntrol'Plan for Construction methods to encourae.e 

Implementation Mitigation 
Responsibility Schedule 

construction building pennit. 
contractor(s). Project 

construction 
updates for 
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•. 
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within 150 feet 
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throughout the 
construction 
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78 of83 

Monitoring/ 
Monitoring 

Monitoring 
Reporting 

Schedule 
Agency 1 

Responsibility 

prepare ·a Traffic submittal of the Sf-"MTA as 
Control Plan and Traflic Control appropriate 
meet with n.:kvant Plan to tho: 
City agencies (i.e., SFMTA and tho: 
SFMT A, Port Staff. Port. l�roject 
and Planning construction 

' Department) to update materials 
coordinate feasible ··would be 
measures to reduce provided in the 
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Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I .

Responsibility ·Schedule Schedule 
Agency 

Responsibility 

walking, bicyc_liflg, carpooling, and transit ucci.:ss to the proje1.:t cons1ri1ction 
siti:s and to minimize parking in public rights-of-way by construction 
workers in the coordinated plan. 

Project Construction U12datcs for Adjacent Residents and Businesses -To 
minimize con�truction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction·, including construction activities, peak construction vehicle 
activities (e.g .. concrete pours), travel lane closures, and lane closures via a . .

newsletter and/or wehsite. 

Improvement Measure 1-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Port. Planning 

It should be the responsibility of the owne�/operator of any off�street parking 
o,vner/operator of during of the parking the public Department 
any ofT-street operations of facility should right-of-way facility with more than 20 parking spaces {excluding loading and car-share parking facility, and any off-street monitor vehicle would be spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the right-of-way. A vehicle queue is defined as ont; or more vehicles (destined to consultant. facilities. right-of-way, and owner/operator the parking.facility) blocking any portion of any public street, alley, or 

' would employ of oft:.street sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking basis. measures as operations. 
Ira recurring queue occurs, the owner/operator of the parking facility should needed. 
employ ah:nemcnt methods as needed to abate the queue. Appropriate If the Port Director, 
abatement methods will vary depending ori "the characteristics a"nd causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the dcsignee, suspects 
strect(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

Suggested abatement methods include but arc not limited to the following: the Pqrt should 
notify the property redesign or facility to iq1pro�·e vehicle circulatiory and/or on-site queue owner in writing. capacity; employment of parking attcndai1ts; installation of LOT FCLL signs The owner/operator wjth active management by parking attendants: use of valet parking or other should hire a space-eflicicnt parking techniques; use ofoft:.sitc parking facilities or shared transportation parking with nearby uses; use of parking occupancy sensors and signage consultant to 
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Im plcmcntation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED.AS CONDITIONS OF APPR0VAL Reporting Agcncy 1 

Responsibility Schedule 
Responsibility Schedule 

'· 

directing drivers to available spaces; TOM strategics such as additional prepare a 
bicycle parking. customer s_huttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validated parking. qm:ue does exist, 

lfthc Port Director, or his or her designec, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Sta IT should notify the property owner in writing. Upon request, queue. 
the owner/operator should.hire a qualified transportation consultant to
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring rep�rt- to be submitted to the Port for review. If . 

the Port determines that a recurring queue docs exist, the facility 
owner/operator should.have 90 days from the date of the written 
determination to abate the queue. 

Improvement Measure 1-TR-C: Strateg�es to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events . .- TMA, parks of any known and Transportation MMRP Annual Departnicnt. 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SFMTA 

the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meet with On-going during 
(MBBTCC) and provide at least 1-month·notification to the MBBTCC where . entity, and/or with an event at MBBTCC and City project lifespan. 
tl!asible prior to the start of any then known event that

.
\vould overlap with an Transportation AT&T Park. ·10 discuss

event at AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics
events in the area. · for occasions with·

multiple events in
the area.

lmpro,·ement Measure 1-WS-Ja: Wind Reduction· for Public Open Project sponsors During the Qualilied wind Considered Port or Planning 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would complete upon Department 

For each development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation an�lysis mitigation 
open spaces and.th..: surrounding proposed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open devcl�pment the Port Staff public open 
space. particularly for any public seating areas. These feasible means include phase. spaces and 
liorizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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VDDA EXHIBIT K 
File.No. 2014-00l272ENV 

Pier 70 Mixed-Use District Project 
Planning Conimission Motion No. 19977 

MITIGATION MONITORING AND REl>ORTING PROGRAM FOR 
PIE_R 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitor-ing Mo,iitorirg
MEASURES ADOPTED AS CONDITIONS Of APPROVAL Responsibility Schedule Reporting Schedule Agency 

Responsibility 

trellises, umbrellas, and walls),_street furniture, landscaping, and trees. bicycle areas hy 
Specilics for particular public; open spaces arc set forth in Improvement the Port Staff 
Measures I-WS-3b to 1-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier iO SUD Design for
Development. I 

Improvement Measure 1-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualilied wind Considered Port 
Promenade and Waterfront Terrace and qualified wind design of the eonsl1ltant would con�pletc upon 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and __ impact and _ wind impact and 
winds exceeding the pedestrian wind comfort criteria. A qualified wind Waterfront mitigation :malysis mitigation 
consultam_should r.rcpare written recommendations offeasiblc means to Te�race. to be reviewed by analysis fbr the 
improve wind comfort conditions in this open space, emphasizing vertical Pon Staff. Waterfront 
clements, such as wind screens and landscaping. Where necessary and _ Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benelit, wind screens should be at least 6 feet 

T errnce by Port 
high and made of approximately 20 to 30 percent porous material. Design of. Staff 

any wind screen or landscaping shall .be compatible with the Historic District. 

. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways Project sponsors · During the Qualified \Vind Considered Port 
Commons and qualified wind design of the consultant would complcti:: upon 

The central and western portions of Slipways Commons would be subject to 
consultant. Slipway prepare a wind review of the 

Commons. impact and _ wind impact and 
. winds exccedil)g the pedestrian wind comfort criteria. Street trees should be mitigation an_alysis mitigation 
consickred along i'vlaryland Street, particularly on the east side of Maryland to he reviewed by analysis for the 
Street between Building� EI and E2. Vertical elements such as wind screens Port Staff Slipway 
w_ould help for areas where strt,et trees arc not feasibk. Where necessary and Commons bv 
appropriate, ,vind screens should be strategi_cally placed to _ihc west of any Port Statt 
se:iting areas. For maximum benefit, wind screens should he at leiL�t 6 feet 
high and made ofaooroximatelv 20 to 30 percent porous material. Dt:sign o·f 
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VDDA, EXHIBIT- K-
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
_ PIER 70 MIXF.D-USE DISTRICT·PRO,JECT 

Implementation l\1itigation Monitoring/ 
Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsihility Schedule Reporting Schedule Agcncy
1 

l�esponsihility

any wind screen or landscaping shall be compatible with the Historic District. 

,_ 

lmpr11\'ement Measure 1-W�-Jd: Wind Reduction for Building 12 Project sponsors During the . Qualified wind Considered Port 
Market Plaza and Market _Squar� and qualifo:d _wind· design of the consultant" would complete upon 

consultant. Building 12 prepare a wind review of the 
Building 12 Market Plaza ancj Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind �omfort criteria. For reducing wind speeds in and Market mitigation analysis mitigation 
the public courtyard hetween Buildings 2 and 12, the inrier south and west Sqmm:. to be reviewed by analysis for the 
fac;ades of Building D-1 could be stepped by-at least 12 feet to direct Port Staff Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-dcep canopy along the inside Market Square 
south and \�est fac;adcs of Building D-1, or localized trellises or umbrellas by Port-Staff 
over seating areas. For reducing wind speeds on the eastern_ and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22nd streets. Smaller undcrplantings ·should be combined with street trees to 
reduce winds at pedestrian level. Design of any· wind screen or landscaping 
shaJI be compatible with the Historic District. 

' 

-
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YODA EXHIBIT K 

File No. 2014-001272ENY
Picr 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING -PROG-RAM FOR
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

. 

lm11ro,•cment Measure I-WS-3e: Wind _Reduction for Irish Hill 
Playground 

The Irish Hill Playground would be suhject to winds exceeding the pedestrian 
wind Cllmfort criteria. for maximuni benefit, \\'ind screens should-he at least
6 feet high and made of approximately 20 to 30 percent porou·s material. 
Design of any wind screen or landscaping shall be compatible with the 
Historic District. 

Improvement Measure I-\VS-3f: Wind Reduction for 20th Street Plaza 
The 20th Street Plaza would be sul:\icct to winds exceeding the pedestrian 
_wind cinnfort critcria. A qualified wind consultant should prepare written 
rect,mmendations or fcasible means to improve wind comfort conditions in 
this open space, cmphasi7.ing hardscape ckmcnts, such as wind scre.:ns, 
canopies, and umbrellas. Whcre 111::ccSS<Jry and appropriate. \\'ind screens 
should bl' strategically placed to the northwest or any seating area. _for 
m,tximum bcnclit, wind screens should be at least 6 feet hig.h and made of 
approximately 20 to 30 percent porous material. If there would be scaling 
t)reas directly adjacent to the north fa<;ade cifthc PKN Bi.1ilding. localized
canopies or umbrellas should be used. Design ofanv wind screen or · 
landscaping shall be compatible with the I li;toric District.

Implementation Mitigation 
Responsibility Schedule 

Project sponsors During the 
and qualified wind design of the 
consultant. Irish Hill 

Playground. 

Project sponsors During the 
and qualified wind design of the 
consultant. _ 20th Street 

Plaza. 
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Monitoring/ Monitoring Monitoring 
Reporting· Schedule AgencY. 1 

Responsibility 

Qualified wind Considered Port 
consultant would _ complete upon 
prepare a wind review of the 
impact :md. wind impact and 
mitigation analysis mitigation 
to be reviewed hv - analysis for the 
P�,rt Staff. - , Irish I--lill 

Playground by 
Port Slaff. 

Qualified wind Considered Port 
consultant would cornpletc upon 
prepare a wind ·j-�vicw of the 
impact and wind impact and 

. mitigation analysis 
Ill be reviewed by analysis for the 
Port Staff. 20'h Strert 

by Port 
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VDDA EXHIBIT L 
ASSESSOR REQUESTED INFORMATION 

Document Outline 

-Assessable/actionable events for Assessor ("ASR")

1. Initial land sale/ transfer of title

2.· Mapping

3. Tax certific�tes

4. Lien date new construction

5. Completed new construction

6. Final ownership changes/sales to users

Assessable/ Actionable Event information 

1. Initial land sale··/ transfer of title [ind_ude if _event:is ·ap·plfc��I�.] . ·

\ 

a. Assessable: any recorded change in ownership or ground lease/changes to
existing ground lease

b. Information needed:

i. Deeds (transfer maps do not convey title for ASR purposes)

ii. Subdivision maps and how they correspond to recorded deeds

iii. Appraisal for transfers from government entities or non-arm's length
transactions

c. Timing: at the time of recording for a basis of calculating transf�r tax {cir)Q�!:44�
appli�able tim�lin�·trom·.-As:ses�9�)

· . 

2. Mapping [Include if event .is appllc�t,le;j_ 

a. Justification/Purpose: ASR needs this information to reserve new block and lot
numbers for the project.

b. Information needed:

VDDA EXHIBIT L 
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i. Tentative maps that overlay future parcel changes and project phases
(with current APNs and future reserved APNs)

ii. Federal/state maps if applicable

iii. Timeline of subdivision activity and how the current parcels will be
divided/combined/adjusted in each phase of the subdivision

iv. Initial subdivision maps and what deeds they correspond to

c. Timing:

i. Upon request to �eserve APNs for new project [or.-indud_e;a:p�iic'a'bie
time_iih��ir'6',it-:Asse�•ior.J

· · · · ·· .... · "·•-····�·-·· 
. . - ·r . . . 

3. Ta� certificates (Treasurer & Tax Collector's Office provides to ASR) [lnd�#�ii(f�l�.ff�
applicable.]

a. Justification: ASR needs this information to (1) ensure that any outstanding
changes in ownership have been recorded.and any complete_d or anticipated

. new construction has beeri valued and (2) to generate a new assessed value for
TTX to use for tax pre-payment purposes ..

b. Information needed:

i. Pre-final map

ii. TTX Form "A and B (depending on how complicated the development is)

.c. Timing: whenever requested by the taxpayer, ASR has four weeks to review and 
determine new value [or include'applicable timeline fr<>m.-Ass,es�_or] 

4. Lien date new construction

a. Justification/Purpose:· ASR needs this information to accurately assess the value
of new construction in progress as of January 1st as required by the Revenue &
Taxation Code.

b. · Information needed:

i. The date construction started and the estimated completion date. If
construction was in progress on January l5t, the percentage of
construction completed. ·

ii. A complete list of all the construction and/or demolition cost incurred as 
of this date, including.direct and indirect cost·s and entrepreneurial profit.
(sample provir:jed for reference See Attachment 1)

VDDA EXHIBIT L 



iii. Copies of any leases signed.

iv. A detailed description of all work to be completed or any changes to the
work description.

v. A copy of the pro_ forma, feasibility study or appraisal used to support the
buildin·g of this project.

vi. Copies of all application for building permits.

vii. Certified copy of the lender's disbursement of funds.

viii. Cost not funded by construction lo�n.

ix. Details on any current or anticipated efforts to sell the prop�rty, if
applicable.

· x. Any additional information, if not referenced above, that would influence_
the market value of the property. ·

xi. Name, maHing address, phone number and e-mail of .person(s} to contact
regarding additiona_l questions and i"nspection of property.

c. Timing:

i. By Ja.nuary· 3151 of each year the construction is in progress (ori)_��)ti#e·
app"i°ica'ble'tinteHn"e·from: Assessor.]

5. Completed new construction

a. Justification: ASR needs this information to accurately assess the value of
completed new construction as of the date of completion as required by-the
Revenue & Taxation Cod�.

b. lnformatiori needed:· · 

i. All property types

A. The date · construction sta_rte� and completion date:

B. A detailed description of all work completed (attach refere_nced
floor plans, etc.}

C. Copies of all applications for building permits.
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D. A complete list of all construction costs (see Attachment 1)

including dir:ect, indirect'costs and anticipated or actual
entrepreneurial profit.

E. Detailed information on costs not funded by construction loans.

F. A copy of the pro forma, feasibility study or appraisal used to
support the building of this project.

G. Details on any current or anticipated efforts to sell the property, if
applicable.

H. Copies of any leases signed or currently in negotiation. Please
include asking rents for spaces not leased.

I. A copy of the land lease or other document that indicates the
value of the land, if applicable.

J. Projected or actual income and expense statement a�d a
schedule of asking rent, if applicable. For actual statements,
please p"rovide the source document . .

K. Certified copy of th� lender's disbursement of funds.

L. Details on parking stall rents and.any mi�cellaneous income,

M. Any appraisal completed.

N. Any additional information, "if not referenced above, that would
influence the market value of the property .

. 0. Name; address, phone number and email of person to contact for
questions/arrange for a site inspection.

ii. Office

A. Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type of lease (F.SG, NNN or IG); the date and
terms of each lease; the move in date; options to renew;
escal"ation clauses; tax clauses; free rent or any lease concessions,
landlord tenant improvement allowances.

B. The gross and net rentable· areas of the building.
. 

. 

C.. Projected or actual sales volume of the property.

D. A c_opy of any existing operating agreements, ·if applicable .
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4.



E. A copy of the feasibility study.

F. A copy of the stacking plan, if applicable.

G. XFactor or BOMA recalculation of square footage, if applicable.

H. If the construction project includes a parking garage:

iii.- Retail 

a. How will it be operated (i.e. leased_ to a second party for
contract rent or net income to the ow_ner)?

b. What is the anticipated number of spaces and vehicle
capacity (with valet services if applicable)?

c. What will be the monthly fee for parking?

· A: Rent roll showing net rentable areas by floor and area leased by 
each tenant; the type·of lease (FSG, NNN or IG); the date and 
terms of each lease; the move in date; options to renew; 
escalation clauses; tax·ciauses; free rent or any lease concessions, 
landlord tenant improvement allowances. 

B. The gross and net rentable areas of the building.

C. Details on parking stall rents and any miscellaneous income.

D. Projected or actual sales volume of the property.

E. A copy of the operi;!ting agreement signed with the mall owner, if
applicable.

iv. Apart_ments

· A. Tenant Rent' Roll for residential and commercial units that 
includes the unit number, unit type (number of beds/baths), 
nu_mber of rooms� market rate or BMR unit, occupancy, square 
footage, contract rental rate, date lease signed, market rental 
rate, other fees collect�d - parking, storage; pet. Overall parking 
spaces, any upgrades, floor and view premiums (if applicable) .. 
Please provide a rent roll as of the certificate of occupancy and/or 
when stabilized occupancy is achieved. 

B. A finish schedule.
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C: .

v. Condos

Total square footage of improvements allocated by use 
(residential, retail, common area, parking, etc.). Area (sq. ft.) of 
each floor including basement, mezzanine, penth.ouse, etc. 

A. The Pa_rcel Split/Condo Conversion_Quest!onnaire (See
Attachment 2, Excel is strongly preferred.)

B. For any units retained by the developer (i.e. parking, storage,
retail, etc.), please provide copies of any signed leases, details on
any leases in negoti�tion or proposed, or a summary ·of asking .
rents. Include a tenant rent roll, pr<:>jected or actual income and
expense statements, and net rentable area of each retained unit.

C. Condo map/plan (if applicable) - required for us to split a new
condo project or condo conversion

vi. Hotel

A. A list of the number of hotel rooms, the average dail_y rates, and
projected occupancy lev_els. ·

B. Percentage of guest.segmentation.

C. A copy ofthe Management Agreement.

D. A copy of the Franchise Fee Agreement, specifically identifying the
franchise fees and how they are determined.

E. Breakdown of real property and personal property.

F.. Current or projected rent roll showing any net rentable areas of
the building by floor and area leased by each retail tenant (if any);
the ty"p_e of lease (FSG, NNN, or IG); the date and terms of each
lease, the move !n date; options to renew, escalation clauses, tax
clauses, free rent or �my lease concessions, or landlord/tenant
improvement allowances. If there are no leasable office or retail
areas on the property, so state.

c. Timing: with.in 60-days upon completion of construction for each P.roject phase
[or include applicable tirn�·lin�,fro:�-A·�-�e�·�ofii

6. Final ownership changes/sales to users

· a. Event: any recorded change in ownership or �ew lease/changes to existing lease 
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b. Information needed:

i. 

ii. 

All property types 

A. 

B. 

C. 

D. 

E. 

F. 

G. 

H. 

Office 

A.·

B. 

C. 

lnformat.ion about the ·sale: 

a. The purchase agreement and closing statement

b. Identify the broker or agent on the sale

C. Original-list price

d. Days on market

Details and terms of financing the property. 

Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale (i.e. 
renovations, major repairs; seismic retrofit�ing, and asbestos 
abatement) and a detailed schedule of when the work is to be 
completed. 

If the· purchase price was not considered market value for the 
property, an explanatiqn of why. 

Detailed anticip.ated income and expense operating statements of 
the new owner �t time of purchase and/or acq·uisition and the · 
prior two (2) years. 

Copies of any leases or lease· abstracts, amendments or renewals, 
including free rent �nd tenant improvement allowances agreed 
to. 

· Marketing materials and/or asking rents to lease vacant
. 
space �s 

of the transfer date

Any anticipated changes in use.

A copy of the Offering Memorandum distributed by selling agent. 

Copies of any appraisal prepared for purchase financing. 

The investor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format {Excel preferred). 
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D. · A rent roll as of the change in ownership date showing; all tenants 
with c·orresponding suite numbers, suite sizes (sf), monthly or 
annual rent, date and terms of leases, scheduled rent escalations 
and any vacant rentable space (Excel format preferred). 

'E. Indicate if any lease expense agreements are other than full
service gross with ·a base year (FSG) .. 

· F. . If vacancy is above 10%, provide historical vacancy or occupancy
ratios (on an annual or bi-annual basis) over the previous three (3) 
years. 

G. _A.detailed annual income and expense summary for the year of 
· sale and the prior two (2) years. If historical income and
operating statements were not provided by the seller, please

· _substitute your operating budget as of.the purchase date (Excel
format preferred):

iii. Retail

A. Any cash flow �nalysis, pro forma worksheets or investment
analysis in the acquisition of the property. .

B. Any appraisal prepared for the_ acquisition or financ_ing of the
subject i:?roperty.

C. Details on the financing involv!;!d for the purchase and/or
acquisition of the su�ject property.

D. Current rent"roll showing net rentable areas by floor and area
leased by each tenant; the type of lea�e (F�G, NNN or IG); the
date and terms of each.lease; the move in date; options to renew;
escalation clauses; tax clauses; free rent or any lease concessions,
landlord tenant improvement allowances.

E. The gross and net rentable areas of the building.

F. At the time of transfer, indicate the amount of net rentable
vacant space, identify its location vyithin the building and indicate
the asking rental rates.

G. The anticipated sales volume of the prope_rty.

iv. Apartments

VDDA E>_(HIBIT L 

8 



A. Rent roll as· of the change in ownership date�· showing the list of all
tenants with monthly rent and mov·e-in date. For retail tenants,
please provide copies of the lease(s), including any amendments
or renewals (Excel format preferred).

B. The anticipated rental rates for any vacant units.

C. The· anticipated operating income and expenses at the time of
purchase/change in ownership. If available, provide the operating
income and expenses statements for the two (2) years preceding
change in ownership (Excel format preferred).

D. Details on any miscellaneous income (parking, laundry, storage,
etc.)

E. A copy of any appra!sal prepared for any purpose (financing, _
insurance, investment) within two (2) years of the event date.

F. A_ description of each unit; number of rooms, bedrooms,
bathrooms, furnished or unf!-,lrnished.

v. Hotel

A. Any appraisal, pro form a or feasibility study made to assist in the
acquisition of the subject property, or for any other purpose (i.e.
insurance, investment, financing) prepared within two (2) years of
the event date.

. 
. 

B. List of the number of hot_el rooms,.the·average daily rates and
occupancy levels as of the change in ownership date and for the
previous two (2) years. ·

C. The guest segmentation, by percentage.

D. Detailed, historic income and exper:ise statement for the two (2)
years prior to the event date, a_nd the budgeted or anticipated .
incorrie and expense statement for the first year following the
change in ownership date.

E. Copy of the Management Agreement_.

F. Copy of the Franchise Agre�ment, specifically identifying the
franchise fees and how they are determined.

G. Copy of the Smith Travel Report for the property, as of the same
year as the change in ownership.
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H. The current rent roll showing net rentable areas by floor and area
leased by each retail tenant (if any); the type of lease (FSG, NNN
or IG); the date and terms of each lease; the move in date;
options to renew; escalation clauses; tax clauses; free rent or any
lease concessions, landlord tenant improvement allowances. If
there are no le�sable areas of the property, so state.

I. Copy of the sale agreement with detailed itemizations of all real
property and business personal property components included in
the sale.

vi. Single Family Homes/Conc�os

A. No additional information needed� recorded deed is sufficient

c. Timing: within 60 _days of a change to the fee owner of the· property [�r inc_l_1_.1�e
appl.icable'tim�line from_ Assessor.]

'• 
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Attachments 

1. In Progress and Completed New Construction Cost Report template

2. Parcel Split/Condo Conv�rsion Questionnaire
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City and-County of San Francisco 
San Francisco Assessor�Recordcr 

Ph�asc check one of the following: 

VDDA EXHIBIT L 

ATTACHMENT 1 

A.P.N .. 

(l3lock) 

Carmen Chu 
Assessor-Recorder 

(Lot) 

□ As of Lien Date __________ _ Address ___________ _ 

□ As of Date of Completion

DESCRIPTION 

DIRECT COST: (Includes) 

Building ·Permits/Fees 
Contractor's Profit and·Overhead 
Equipment Used in Cons�ruction 
Labor Used in Construction 
Material, Products and Equipment 
Performance Bonds 

SUBTOTAL DIRECT COST 

TENANT IMPROVEMENT: 
Owners Cost 
Tenants Cost 

INDIRECT COST: (Includes) 
Architect Fees 
Construction Insurance 

- Contingency
Enqineer Fees
Financing Fees
Interest Expense
Lease-Up Costs
Leqal/Professional Fees
Marketing/Sales Costs
Ott:ier Misc.Fees
P,roject Administration/Management
Property Taxes

SUBTOTAL.INDIRECT COST. 

LAND COST 

ENTREPRENEUR�LPROFIT 

TOTAL PROJECT COST 

Print Name and Title 

Signature 

COST REPORT 

% 
Contract Amount 

C I t . omp e e 

.... 

CONFIDENTIAL 

Total Cost 
Completed 

To Date 

Reported 
Previously 

Phone 

Date 

This Report 
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V00A EXHIBIT M 

FORM OF ARCHITECT'S CERTIFICATE 

TO: Port of San Francisco 
Pier 1 
San Francisco, California 94111 

Completion of Vertical Project at Pier 70: _______ [insert 
address/Project name] 

DATE: 

"FROM: Ar.chitect of Record, _______ _ 

The _statements herein refer only to the Construction Documents prepared by the 
"Architect. Any and all construction documents prepared by others, such as 
engineers, consultants or contractors, are not included in these representatfons. 
This Architect's Certificate is being provided pursuant to Section 13.1 (a) of that 
certain Vertical Disposition and Development Agreement dated ----'----
20XX (the "Vertical DDA") between the City �nd County of San Francisco, a 
municipal corporation, operating by and through the San Francisco Port 
Commission and ________ , a ·  . Capitalized . 
terms used herein have the meanings given them in the Vertical ODA. 

We hereby declare that we are architects licensed in the_ .State of California and 
that we ·prepared the final Construction Documents for the Vertical Project ([Add
the following only if applicable: other than Deferred Infrastructure).] As 
Architect of Record for the construction of the Improvements, to the best of our 
knowledge, we hereby declare as follows: 

1. The Vertical Project has been completed in accordance with the final
Construction Documents except as noted on Schedule A attached hereto
(collectively, the "Plans"). The Plans describe the Vertical Project, completely
and accurately, depict all material parts of the Vertical Project arid· have been
completed ·with the standard of care exercised in this profession.

2. Based on our observations, the construction of the Vertical Project has
. been performed in a good and worker-like manner, except as may be noted on 

Schedule A attached hereto. 

3. In our professional opinion, the completed Vertical Project complies with
· all applicable local, state, federal laws, regulations and ordinances.
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4. We have been notified by our client, the Vertical Developer, that the
required Regulatory Approvals, including necessary building permits, from all
Regulatory Agencies related to the Vertical Project have been issued and are in
force, and there is not an undischarged violation of applicable Laws of which we
have notice as of the date hereof, except as _may be noted on Schedule A

attached hereto.

------� 

By:· 
Name: 
Title: 
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SCHEDULE A 

EXCEPTIONS TO ARCHITECT'S CERTIFICATE 

DATED 

The statements made on the Architect's· Certificate to which this Schedule A is 
attached are subject to the following exceptions: 
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VERTICAL DDA 
ExmnrrN 

FORM OF CERTIFICATE OF COMPLETION 

REC01m1m AT TII E H.EQUEST OF AND WIIEN 
RF.CORDED MAIL TO: 

This document is exempt from payment of a recording 
fee pursuant to California Government Code Sec. 27383 

San Francisco Port Commission 
Port of San Francisco 
Pier I 
San Francisco, CA 94111 
Attention: Port General Counsel 

APN: SPACE ABOVE THIS LINE FOR RECORDER ·s USE 

CERTIFICATE OF COMPLETION OF VERTICAL PROJECT 

WHEREAS, the CITY AN� COUNTY OF �AN FRANCISCO, operating by and through the 
SAN FRANCISCO PORT COMMISSION ("Port") and _____ , a. (the
"Vertical Developer") entered into a Vertical Disposition and Development Agreement dated as 
of · · , 20XX (the "Vertical DDA"), a memorandum of which was recorded on 
_______ , 20XX, in the Office of the Recorder of the City and County of San 
Francisco, in Reel ___ , of the Official Records, at Image _____ , setting forth the rights 
and obligations of the Vertical Developer with respect to the construction of the Vertical Project 
on that certain real property situated in the City and County of San Francisco, State of California, 
whic_h property is particularly described in Exhibit A attached hereto and made a part hereof (the 
"Property"), and setting forth the terms and conditions under which Port and Vertical Developer 
would enter into a lease for the Property. Except as otherwise defined herein, capitalized terms 
shall have the meanings given them in the Vertical ODA; 

[ad·d _if. P.roperfy is s·ubject to--a··Par�ef-Lea��] WHEREAS; by Lease No. ____ _
dated as of ______ , 201_ (the "Lease"), a memorandum of which was recorded on 
________ , 201 __ , in the Office of the Recorder of the City and County of"San 
"Francisco, in Reel---'---' of the Official Records, at Image_· _, Port did convey to the 
Verti�al ·Dcveloper (as T�mrnt thereunder) a leasehold interest in the Prope·rty; 

[add· if Property if a fee parcei] WHEREAS, pursuant to the Vertical ODA, Port 
conveyed fee title to the Property to Vertical Developer on · , 20_; 

WHEREAS, Po1t has conclusively determined that Vertical Developer has Completed the 
Vertical Project and fully perform·cd all obligations under the Vertical ODA in accordance with 
its terms; and 

VDDA EXHIBIT N 
I 



WHEREAS, as stated in the Vertical DDA, Port's determination regarding the 
Completion of the Vertical Project is n<.lt directed to, and thus Port assumes no responsibility by 
virtue of this Certificate of Completion for, any of the Project R�quircments or compliance with 
applicable Laws, including applicable building, fire, or other code requirements, conditions to 
occupancy of any improvement, or other applicable Laws. · 

NOW THEREFORE, as provided in the Vertical DDA, and subject to the foregoing 
provisions hereof� Port does hereby certify that the Vertical Project has been fully performed and 
completed as aforesaid as of 

· 
, 20_ (the "Effective Date") and that the 

Vertical DDA is terminated (other than the provisions that survive the expiration or termination 
of the Vertical DDA) as of the Effective Date. 

Nothing contained in this instrument shall modity in any way any provisions of the · 
Lease. 

IN. WITNESS WHEREOF. Port has du _ly executed this instrument thi_s __ day of 
________ ,20_ 

THE CITY AND COUNTY OF SAN FRANCISCO, 

operating by and through ·the 
SAN FRANCISCO PORT COMMISSION 

By:--------------
Name: 

--------------

Title: 
--------------

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
Name: _____________ _ 

Deputy City Attorney 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this_ certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, nccuracv, or validity of that document. 

STA TE OF CALIFORNIA 

COUNTY OF 
------

On _________ before me,--------------� personally 
(insert name and title ofthe officer), 

appeared 
-------,--------------------------

----------------------------------' 

who proved to me on the basis of satisfactory evidence to ·be the person(s) whose ·name(s) is/are · 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same 
in his/her/the:ir authorized capacity(ies), and that by his/her/their signature(s) on the instrument 
the person(s), or the eniity upon-behalf of which the person(s) acted, executed the instrument. 

I certify under.PENALTY OF PERJURY under the laws of the State of California that the 
_ foregoing paragraph is true and correct. 
WITNESS iny hand and official seal. 

Signature 
(Seal) 
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VERTICAL DDA EXHIBIT 0 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: 

Port of San Francisco 
Pier 1 · 
San Francisco, CA 94111 
Attn: Executive Director 
Re: Pier 70 Vertical ODA, Parcel [XX] 

Re: Significant Change Certificate for Parcel [XX] 

This Significant Change Certificate (the "Certificate") is delivered to.-the Port, pursuant to 
·Section 19.4(a) of that certain Vertical Disposition and Development Agreement, between the
CITY AND COUNTY OF SAN FRANCISCO operating by and through the SAN FRANCISCO PORT
COMMISSION ("Port") and ____________ ("Vertical Developer"), and
dated _________ _, __ (as amended, the "Vertical DDA"). · · 

. 
. 

. 

Vertical Developer has requested Port's consent to a Significant Change_ (as that term is defined 
in the Vertical DOA), which consent is governed by Section 19.4 of the Vertical DDA. In 
satisfaction of Section 19.4(a)(2) of the Vertical DOA, the chief financial officer of Vertical 
Developer hereby certifies to Port'the following information regarding the proposed Significafl:t 
Change · 

Purchaser(s): __________________ _ 

Purchase price: _____ __;__ ______ _ 

[[if applicable] Qualifying Early Sale Proceeds that will be treated as 
Land Proceeds in accordance with Section 3.6 of Parcel Lease Exhibit 
DJ 

Furthermore, Vertical Developer hereby reaffirms that it will continue to be obligated unde·r all
the tenns and conditions of the Vertical DOA. As- the chief financial officer of Vertical 
Developer, the undersigned certifies that this Certificate is true, accurate and complete. 

This Certificate is for the benefit and protection of Port, wit� the understanding that the Port 
shall have the right to rely upon this Certificate. 

[NAME OF VERTICAL DEVELOPER] 

By: ____________ _ 
Name: 

------------

Title: 
-------------
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FORM o�- VERTICAL );>EVELOPER ESTOPPEL CERTIF.ICATE 

The undersigned, [ ' . .
... . _. . ' a r. ·.. 

.,._ ; ·;;-.., :. _:.
_.
.-:·--.::-_;,_-A c··v crtical

Developer"), is the Vertical Developer under that certain Vertical Disposition and 
Development Agreement dated as of ______ , 20XX (the "Vcrtical_DDA"), by' 
and between the City· and County of San Fr�neisco, a municipal corporation, operating by· 
and through the San Francisco Port Commission ("Port'.') and Vertical Developer, in 
connection with the development of the real property commonly known as 
------'--' as more particularly described in the Vertical DDA (the 
. "Property"). This Estoppel _Certificate is provided to Port in connection with a proposed . 
Transfer of the Verti�al DDA as contemplated under Section 19.4 thereof.· 

. 

. 

Vertical Developer hereby certifies to Port the_ followirig as of the date. set forth 
below: 

. I. . The Effective Date of the Vertical ODA is 20XX. 

2. The Vertical ODA is present
.
ly in full force and effect (as may be 

modified, assigned, supplemented and/or amended as set forth inparagrap/1 3 below. 

3. The Vertical DOA has not been modified, assigned, ·stipplemcnted or
amended except as follows: 

4. The Vertical DOA [insert·.·oth�r-'�';fre�-rri�-ri:ts-°b.et�E!-e°ff�V.�rtif�LD'�\l�i'tipii}
and Port such as the_P.arcel-Lease, if..any: (collectively, the "Property Agreements")] 

· represents the entire-agreement between Port and Vertical Developer with respect.to the
Property.

5. To Vertical_ Developer's actual knowledge, Port is not in default or breach
of the Vertical DD A/Property Agreements, nor has Port committed an act or failed to act 
in such a manner, which, with the passage of time or notice or both, would result in a 
default or breach of the Vertical DDNProperty Agreements by Port. 

6. To .the best of Vertical Developer's knowledge, Vertical Developer is not
in default or in breach of the Vertical DD A/Property Agreements, nor has Vertical 
Developer committed an act or failed to act in such a manner which, with the passage of 
time or notice or both, would result in a default or breach of the Vertical·DDA/Property 
Agreements by Vertical Deve.loper. 

1 
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7. Vertical Developer is not the subject of any pending bankruptcy,
insolvency, debtor's reliet� reorganization, receivership

1 
or similar proceedings, nor the 

subject of a ruling with respect to any of the foregoing. 

8. Vertical Developer has [not yet] commenced construction of the Vertical
Project[ and approximately L_%] of the Vertical Project·has been completed]. 

This Certificate shall be binding upoi1 Vertical Developer and inure to the benefit 
of Port,.__ ____ ] and [its/their respective] successors and assigns. 

Dated: ______ , 20_ 

], a .__[ ___ l 

By:------------
Name: 

-----------

Title:-----------
By:------------
Name: 

---------'----

. Title: 
------------

.2 
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VDDA EXHIBIT Q 
City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhihit.are incorporated by reference·hs though fully set f-orth in the VDDA (collectively, 
the "City and Port Special Provisions''). Ve11ical Developer is charged with full knowledge of 
and compliance with each applicable requirement, whether or not summarized below: All 
statutory ref erenc-es in this Exhibit are to the Municipal ·Code as in effect on the Reference Date 
of the I lorizontal DDA unless _specified otherwise. Initially capitalized or highlighted terms used 
in this Exhibit and not defined in the Horizontal DDA have the ineai�ings ascribed to them in the 
cited ordinance. 

The application to the 28-Acre Site Project of the specified provisi'ons of the City and 
Port Special Provisions is subject to DA§ 5.3 (Changes to Existing City ·_Laws and Standards) 
and waivers under Sections 6, 7, 8 and 9 of Ordinance No. 224_-l 7, which is attached to - and 
incorporated into the City and Port Special Provisions (collectively, the "DA Waivers").

The descriptions below are not comprehensive but are provided for notice purposes only. 
Vertical Developer understands that its failure to comply with any applicable provision of the 
City and P01t· Special _Provisions will give rise to the specific remedies under the applicable City 
and Port Special Provisions and in certain cases· give rise to a default under the VD.DA, which ·
could result in a default under the DA as well. References to. "Developer" _in the City and Port 
Speci_al ·Provisions will apply to VDDA Parties and their successors under the VDDA and DA 
Successors under the DA. 

Municipal Codes and Policies Summarized 
I. · Nondiscrimination in Contracts and Property Contracts
2. Health Care Accountability Ordinance
3. Prevailing Wages and Working Conditions in Construction Contracts
4. Other Prevailing Wage Rate Requirements
5. First Source Hiring Program
6. Criminal History In Hiring And Employment Decisions
7. Einployee Signature Authorization Ordinance
8. Tobacco Products and Alcoholic Beverages
9. Integrated Pest Management Program
10. Resource-Etlicicnt Facilities and Green Building Requirements
11. Tropical Hardwood and Virgin Redwood Ban
12. Diesel Fuel Measures
13 .. Arsenic-Treated Wood
14. Food Service and Packaging Waste Reduction Ordinance
15; Bottled Drinking Water
16. Graffiti Removal and Abatement
17. Drug-Free Workplace ·
18. Nutritional Standards and Guidelines
19. All-Gender Toilet Facilities
20. Indoor Air Quality
21. Conflicts of Interest
22. Sunshine
23. Contributiqn Limits-Contractors. Doing Business with the City
24. Implementing the Mac Bride Principles - Northern Ireland
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Contract_in·g, Hiring, and Construction 

1. Nondiscrimination in Contracts. and Property Contracts.
(Admin. Code ch. 12B, ch. 12C)

(a) Cov�red Contracts. All provisions in this Secti�n regarding the
·Nondis.crimination in Contracts and Property Contracts ordinance apply to "subcontracts to
contracts" and ''property contracts" as defined in Administ_rative Code secti9ns 12B.2 and I 2C.2.

(b) Covenant Not to Discriminate. In its development of the FC Pr�ject Arca,
Developer covenants and agrees not to discriminate against or segrcga_te any person or group of 
persons on any basis listed ii1 section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code§§ 129 00.:12996), or on the basis of the fact or perception of a pers�n's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with members of protected classes, or in retaliation for opposition to any forbidden practices
against any employee of, any City employee working with, or

.
applicant for employment with 

Developer, or against any person seeking accommodations, ad��ntages, facilities, privileges, 
services, or membership· in the business, social, or other establishment or organization operated 
by Developer. 

(c) . Requirement to Include. Developer must: (i) include a nondiscrimination clause
in _substantially the form of Subsection (a (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections · I 2B.2(a), I 2B.2(c)-(k), and l2C.3(a) in all applicable
contracts, subcontracts, and subleases and require all contractors, subcontractors, anc;l subtenants 
to comply with those provisions. · 

(d) · Nondiscrimination in Benefits. Developer agrees not to discriminate between
employees with domestic partners and employees with spouses·, or between the domestic partners
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 128.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section ·I 2B.1 (b ), during the term of each applicable 
contract, subcontract, and sublease. 

(e) Form. On or before the Reference Date, Developer must complete, execute,
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits
form CMD-12B-101 from CMD. The form is available on CMD's website .. 

(t) Penalties. Developer understands that under Administrative Code 
section 128.2(h), the City may assess against Developer.or deduct from any payments due
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontr_actor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section, if not cured _after notice and opportunity to 
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cure, also will be an Event of Default under the DOA and the DA and a material bn;ach of any 
applicable contract, subcontract, or sublease .. 

2. Health Care Accountability Ordinance.
(Admin. Code ch. 12Q)

. (a) Devdoper agrees to comply fully with and be bound by the Health Care
Accountability Ordinance (''IICAO"); as set forth in Administrative Code chapter I 2Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the
appropriate health benefit set forth in HCAO section I iQ.3, unless it is exempt as a smal I 
business under HCAO section 12Q.3(e). 

{c) N9tice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation 1:tnd an opportunity to cure the .violation, the City will 
have the remedies set forth in HCAO section l 2Q.5(t), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in
Chapter I 2Q, that Developer enters into for public works, public improvements, or for services 
must require the Contractor, Subtenant, or Subcontractor, as applicable, to comply with the 
applicable prov.isions of the HCAO and must contain contractual obligations substantially the 
same as those set forth in the HCAO. Developer agrees to notify th� Contracting. Department
promptly of any Subcontractors performing services covered by Chapter I 2Q and certify to the 
Contracting Department that Developer has notified the Subcontractors of their HCAO 
obligations under-this Chapter. 

(c) Noncompliance. Developer will be responsible for monitoring _compliance with
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 

, with the HCAO are subject to the DA Waivers. 

(f) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the.HCAO, for participating in any proceedings related to· the HCAO, or for 
st:eking to asse11 or enforce a_ny rights under the 1-ICAO by a_ny ·1awful means. 

(g) Representation and Warranty. Developer represents and warrants that· it is not an
entity that was set up, or is being used, for the purpose of evading the intent of the I ICAO. 

"" .
. 

(h) Reporting. Upon request, Developer must provide reports to the City in
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent
payroll records and after at least IO days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms·of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
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shall be conducted through an examination of records at a mutuall_y agreed upon time and 
location within IO days after written notice. Developer agrees to cooperate with the City in 
connection with tht:se audits. 

U) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later ent�rs 
into one or rriore agreements with the City or relating to City-owned property that :cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all ofthe Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. 

3. · Prevailing Wages a_nd Working Conditions in Construction Contracts.
(Calif. Labor Code§§ I 720 et seq.; Admin. Code§ 6.22(e)) 

(a) . "Labor Code Provisions. Certain contracts for work at the FC Project Area may be
public works contracts if paid for.in whole or part out of public funds, as the terms "public 
'"'Ork" and ''paid for in whole or part out of public funds" are defined in and subject to · 
exclusions a1Jd further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Developer must comply with the prevailing wage requirements in
WDP § Iil.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcontractors regardless of tier) (as defined in the WOP). 

r 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring
that prevailing wages _are paid and other payroll requirements arc inet in accordance with the 
WOP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements.
(Adm in. Code ch. 21 C)

(a) Under Administrative Code ch. 21 C, individuals ·employed in certain acti'vities at
the FC Project Area are entitled to·be paid not less than eith,er the highest general prevailing rate 
of wages (including fringe benefits or their matching equivalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service, Commission or the "Prevailing Rate of Wages" (i11cluding fringe benefits or matching· 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covered activities arc: 

' (i) motor bus servic·es provided to the ·general pµblic (§ 21 C. I);

(ii) "Janitorial Services" (§ 21 C.2);
(iii) operation of a "Public Off-Street Parking Lot, Garage, or· Automobile

Storage Facility"(§ 21 C.3); · · 
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(iv) _ theatrical or technical services related to the presentation of a shO\v,
including workers engaged in rigging, sound, projection, theatrical lighting, videos, 
computers, draping, carpentry, special effects, and motion picture services ( § 21 C.4 ); 

(\') operation of a "Special Event"(§ 21 C.8); 

(vi) ''Broadcast Services"(§ 21 C.9); and·

(vii) drfving a "Commercial V�hiclc" or loading or unloading materials,
goods, o_r products into or from a Commercial Vehicle in connection with the· 
presentation of a "Show" or for a Special Event ( § 21 C. I 0).

(b) Agreement. Developer agrees to comply with the obligations in Administrative
Code·C-11aptcr 21 C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21 C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will·have _all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services. 

(c) _ OLSE. for current Prevailing Wage rates, see the OLSE wehsi�e or call the
OLSE at 415-554-6235.

5. First·Source Hiring Pr_ogram.
(Admin. Code ch. 83)

. . 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ 11.C.3-(F'irsl Source Hiring ProgramfiJr Construction Work) and /I.D2 (First Source 
Hiring Program for Operations). 

6. - Criminal History In Hiring And Employment Decisions:
(Admin. Code ch. 12T)

(a}- A!:!reement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will
only apply "to a Contractor's, Subcontractor's, or subtenant's operations to the extent those _ 
operations are in furtherance of performing a Contract or Property Contract with_ the.City subject 
to Chapter 12T. If applicable, Developer will ·comply with and be bound by Chapter 12T,

including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area under the 
ODA. -

. 
. 

(b) Breach. Developer must incorporate Chapter 12T by reference in �II contracts
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section I 2T. I. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

(c) Prohibited Activities. Developer and its Subcontractors, Contractors, and
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest;
(ii) participation_ in or completion of a diversion or a deferral of judgment-program; (iii) a
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
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rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered 0in or processed through the juvenile justke system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or
(vi) information pe1taining to an offeose other than a felony or misdemeanor, such as an
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about,_ require
disclosure of, base an Adverse Action ·on, or otherwise consider an infraction or infractions
contained in an applicant or employee's driving record if driving is •�ore than a de minimis
element of the employment in question. · 

· (d) Employment Applications. Developer and its Subcontractors, Contractors, and
subtenants must not inquire about or require applicants, pot{:ntial applicants for employment, or 
employees to disclose on any employment application th� facts or details of any Conviction 
History or u·nresolved arrest until either after the first live interview with the person, or after a 
conditional ofter of employment in accordance with section I 2T.4( c ). 

(e). , Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that arc reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, . 
Contrac:;tors, and subtenants at the FC Project Area that the DOA and all Contracts and Property 
Contracts wiil consider 'for employment qi1alified applicants �ith criminal histories in a manner 
consistent with the requirements of Chapter 12T. · ·. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post
the notice prepared by the OLSE, available on OLSE's website,. in a conspicuous place at the fC 
Project Area and at other workplaces, job sites, or: other locations under the ·subcon�ractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will bt; 
posted in English, Spanish, Ch_inese, and any language spoken by at least 5% of the employees at · 
the FC Project Area or other workplace at which it is posted. 

(g) . Penalties. Developer and its Subcontractors, Contractors, and subtenants
understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b)
(Breach) and the DA Wa_ivcrs, including a penalty of $50 for each employee, applicant or other 
person as to �hom the violation occurred or contin�1cd, and there.after, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or applicant whose rights 
were� or continue to be, violated. · 

(h) [nguiries. If Developer has any questions about the applicability of Chapter 12T,
it may contact the Port for additional information. · The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in secti9n 12T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance.
(S.F. Admin Code §§ 23.50-23.56)

The City has adopted an Employee Signature Authorization Ordinance, which requires 
• employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreemen� with � labor union regarding
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the preference of empt"oyees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of Citv Property 

8. Tobacco Products and Alcoholic Beverages.
(Admin. Code§ 4.20; Health Code art. 19K)

(a) .Definitions. For purposes of this Section: (i) ;'alcoholic beverage" is defined in
California Business and Professil>nS Code section 23004 and exclud�s cleaning solutions, 
meqical supplies, and other products and substances not.intended for drinking; and (ii) "tobacco
product;' is defined in Health Code section IO I 0(b). · 

(b) . Advertising B�n. New general adv.ertising signs that are visible to the public are
prohibited on the exterior of any City-owned bui I ding under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban .. No person may sell tobacco products on property owned by
or under-the cont�ol of the City under Health Code a11icle 19K. 

(d) Alcoholic Beverage Advertising. Port property used for operation of a restaurant,
cqncer:t or sport$ venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrati"ve Code section.4.20(a)-(c)._ 

9. Integrated Pest Management Program.
(Env. Code ch. 3)

(a) 1PM Plan. Chapter 3 of the Environment Code (the ''IPM Ordinance") describes
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses of pesti�ides provided i11'IPM Ordinance section 303, 
Developer must not use or apply during the DDA term; and ·must not contract with any party to 
provide pest abatement or control services to the FC Project Area, except in compliance with the 
Port's integrated pest management plan ("IPM Plan").

(b) Application. Although not a City Department, Developer agrees to comply, and
must require all of Developer's contractors to comply, with the Port's approved 1PM Plan and. 
1PM Ordinance sections 300(d), 302, 304, 305(t), 305(g), and 306,.as if Developer were a City 
department. Among other.-matters, the 1PM Ordinance: (i) provides for th_e use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under 1PM Ordinance section 303 .(including pesticides 
included on the most current Reduced Risk Pesticide List.compiled by the Department of the 

· Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to-keep
certain records and to report to the City all pesticide use by_ Developer's staff or_ contractors.

(c) Prior Review: Before Developer or Developer's contractor applies pesticides to
outdoor areas, Developer must obtain a written recommendation from a person holding a valid
Agriculturtil Pest Control Advisor license issued by the California· Department of Pesticide
Regulation· and any such pesticide application must be made only by or under the supervision of
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a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 

10. . Resource-Efficient _Facilities artd Gre�n Building Requirements.
(Env. Code ch. 7) 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. 

- 11. Tropical Hardwood and Virgin Redwood Ban.
(Env. Code ch. 8) 

The City urges companies not to import, purc_hase, obtain or use for any purpose, any 
tropical hardwood� tropical hardwood wood product, ·virgin redwood, or virgin redwood wood 
prodtict, except as expressly permitted by the application of Environment Code sectiOrJS 802(b) 
and 803(b ). Developer agrees that, except as permitted by the application of Environment Code· 
sections 802(b) and 803(b), Oeveloper will not use or incorporate any tropical"hardwood or 
virgin redwood in the construction of the Improvements or provide any items to the construction
of the Project, or otherwise in the performance of the DDA that arc

.
tropical hardwoods, tropical 

hardwood wood products,. virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for 
liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater. 

12. Diesel Fuel Measures.
(Env, Code ch. 9)

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Eriv. Code§ 903) 
to rcdt,ce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks ·during construction. Developer's compliance with MMRP 
Mitigatio1J Measure M-AQ-1 a will satisfy this requirement.. 

13. Arsenic-Treated Wood.
(Env. Code ch. 13)

. Developer must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DOA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood -products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for'saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" mcans·wood 
treated with a preservative that contains_arsenic, elemental arsenic, or an arsenic cqppcr 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater-imri1ersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 
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Page 8 



14. Food Service and Packaging Waste Reduction Ordinance.
, (Env. Code ch. 16)

Developer agrees to comply fully with and be bound by section I 604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code_ ch. 16), includi11g the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual ditmagcs,that will be 
impractical or extremely difficult to determine and that _the following amounts of liquidated 
damage arc reasonable estimates of the damage that the City will incur ba·scd-011 any violation, 
established in light of the circum�tances existing oi1 the Reference Date: (a) $100 for the first 
bre

.
ach; (b) $200 for the second breach in the sa1nc year; and (c) $500 for subsequent breaches in 

the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained · by the City because of Developer's noncompliance. 

15. Bottled Drinking Water.

(Env. Code ch. 24; Port Reso. No. 12-11)

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottl_es with a capac _ity of 21 fluid 
oui1ces or le"ss at Events held on Cit)' Property with attendance of more than I 00 people during 
the ODA Tenn. Also, Developer must-comply with the Port's Zero Waste Policy for Events and
Activities (Port Reso. No. 12: I I) for applicable Events at the FC Project Area quring the DD_A 
Term. · 

J 6. Graffiti Removal and Abatement. 

(Pub. Works Code Sec. 23) 

(a) · . Requirement. Develope� agrees to remove all graffiti from the FC Project Area,
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisi_ons of Public Works Code section 23. If the .Director of Public Works 
determines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice _of violation is 
issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photo.graphs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 

. and any Offending Party 30 days after the date of the notice to either remove the gratliti or 
request a hearing on· the notice of violation and set forth the procedure for requesting the hearing . 
. This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property._ 

(b) Application: In this Section, "graffiti" means any inscription, word, figure,
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
·structure; fixture, or other improvement, whether ·permanent or temporary, including 
banners, billboards, and fencing surrounding construction sites, whether public or 
without thl! consent of the owner of the property or the ow1�cr's authorized agent, and that 
visible from the public right-of-way, but does not include: (i) any sign or banner that 
authorized by, and in compliance with, the applicable requirements of the ODA or the 
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Building Code; (ii) any mural or·other painting-or marking on the property that is protected as a 
· work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or as

a work of visual art under. the Federal Visual Artists Rights Act of 1990 ( 17 U.S.C. §§ IO I
el seq.); (iii) any painting- or marking that a City department makes in the course of its official
duties or as part of a public education campaign; or (iv) _any painting or ,narking required for
compliance with any local, state, or federal law.

17. Drug-Free Workplace.
· (41 U.S.C. ch. 81; Police Code art. 40)

To the extent applied by a federal granror contract for the-Project, the Drug-Free
W,orkplacc Act of 1988 ( 41 U .S.C. ch. 81) will apply to Developer. Developer agrees to adopt a _ 
Drug-Free Workplace Policy and comply with all other applicable requirenients of the drug-free 
workplace laws under Police Code article 40. 

18. · Nutritional Standards and Guidelines.
(Admin. Code§ 4.9-1) 

(a) Definitions. For the purpose of this Section:·(i) "meal" means "prepared food"
as-defined- in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Reqilire1hents" means the food and 
beverage nutritional standards.and calorie labeling requirements set forth in Administrative Code 
section 4.9-1 (c); (iii) "r�staurant" is defined in Health Code section 451 (s) and includes any 
coffee _ _ shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment"that gives or offers for sale foqd that requires
no further preparation to the public, guests, patrons, or employees for consumption ori or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispei1sing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals . 

. . -
. 

. . 
.

(b) Vending Machines. Any permitted vending machine must comply with the
Nutritional· Stand_ards Requirements in section 4.9-l(c). Developer must incorporate t�e _ 
Nutritional Standards Requirements into any �ontract for the installation of a vending machine 
on the FCProject Area or for the supply of food and beverages to that vending machine. 

( c) Restaurants. - Any restaurant on City property is encouraged to ensure that at least
2 5% of meals offered on the menu meet"thc Nutritional Standards Req·uirements set forth in 
Administrative Code section 4.9-l(e). 

(d) Penalties. Developer's failure to comply with the Nutritional Standards _ 
Requirements in section 4.9-1 (c) will be considered an Event of Default undcr the DDA and in 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
removal 0f any vending machine on the FC Project Area that is not permitted-or that violates the 
Nutritional Standards Requirements. Developer will-be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, · subtenant, and contractor 
performing services or occupying-premises on the FC Project Arca. But the City agrees that
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 
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19. All-Gender Toilet Facilities.
(Admin.·Code § 4.1-3)·

Developer must include at least one all-gender toilet facility on eae-h floor of any new 
building o"n City-owned land or that is construc_ted by or for the! City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on· one or more floors in any building on land that the City owns or in a building that is 
leased to or by the City. Developer will provide at least one all-gender toilet facility on each 
lloor where the renovations take place and toilet facilities are required or provided. An 1'all- . 
gender toilet facility" means a toilet that _is not restricted to use by person·s of a specific sex or 
gender idemity. by means of signa,ge, design, or the installation of fixtures. "Extensive 
renovations" means anv renovation where the construction cost exceeds 50% of the cost of 

. . 

providing the required toilet facilities. 

20. Indoor Air Qualit);·
(Eiw. Code§ 71 l(g))

Developer agrees to comply with section 71 l(g) of the Environment Code and 
regulations adopted und�r Environment Code section 703(b)· relating to construction and 
maintenance protocols to address indoor air quality. 

Use Of Port Propertv 

21. Southern Waterfront Community Benefits and Beautification Policy.
(Port Reso. No. 07-77) 

. (a) Policy Goals. The Port's Policyfi,r Southern Wate,ji·ont Community Benefits and
Beaut(fication identifies beautification and related projects in the Southern Waterfront (from 
Mariposa Street in the ·north to India Basin) that require funding. Under this policy, Developer 
must provide ·c-ommunity benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance . 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serving southeast San Francisco;_ (iv) commitment to engage in operational · practices that " are
sensitive to the environment and the neighboring community by reducing e·ng

.
ine emissions 

consistent with the_ City's Clean Air Program, and use of machines at the FC Project Area that 
are low-emission diesel equipment arid use biodicsel or other reduced particulate emission fuels; 
(v) commitment to use low-impact design and other "green" strategies when installing or
replacing stormwater infrastructure; (vi) employment at the FC. Project Area of a large
percentage. of managers and other staff who live in the local neighborhood or community;
(vii) use ·of truckers that are certified as LBEs under Administrativ� Code chapter 148; and
(viii) ·use of businesses that are located- within the Potrero Hill and Bayview Hunters Point
neighborhoods. Developer's performance of the Project Requirements under the DDA will
satisfy the requirements under this policy. Developer agrees to provide the Port with documents
and records regarding these activities at the Port's request. · 

(b) Agreement to Use L·ocal Truckers. Except to the exient inconsistent with any
. pertinent colle1,;tive bargaining agreement, Developer agrees tj1at, fi.1r all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations at the FC 
Project Area, including hauling materials on, off, and within the. Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers"

· means a business that provides trucking services for a profit, and "Local Truckers" means
truckers that CMD has certified· as LB Es.

To the extent that Developer in. its sole discretion directly contracts or enters info a
service agreement with truckers for trucking opportunities as described in this Section,
Developer must use Local Truck�rs for a minimum of 60% of all contracted or service
agreement trucking .. Only the actual dollar amount paid to truckers will be c·ounted towards
meeting the 60% requirement; equipment rental and disposal fees ,vil _l not be counted. ·
Developer will not be in default of this provision fqr not meeting the 60% minimum if Developer
offered trucking opportunities to Local Truckers, but the Local Truckers were unavailable or
unwilling to perform the work.

During all periods of construction activities at the Project Site, Developer must submi_t a 
monthly report to the Port and CMD-stating the total cost to Developer of trucking through a· 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work for Developer, and identify truckers that are Local Truckers. If
Developer fails to meet the 60% minimum in any month, the report must document Developer's 
good faith outreach efforts to contact Local Truckers and the reasons that _the work ·could not be 
conducted by Local -Truckers. At the Port's or CMD's request, Developer must provid� 
additional documentation required to ensure Developer's c-ompliance with this provision. 
-Developer�s failure to comply with this Section will be a Material Breach under the ODA.

. 

. 

. 

. 

. 

Other Public Policies

. 22. .Conflicts of Interest. 

_(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
·and Govt'! Conduct Code art. Ill, ch. 2)" "' 

Through its execution of the DOA, Developer acknowledges that it is fainiliar with 
. Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 

California Government Code sections 87100 et seq. and sections· I 090 et seq., certifies that it · 
does not know of any facts that would violate th�se provisions and agrees to notify the Port if 
Developer becomes aware of any such fact during the DOA Term. 

23. Sunshine.

(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67)

Developer understands and agr�es that under the California Public Record_s Act (Calif. 
Gov. Code§§ 6250 eiseq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records subject to public disclosure upon-request. Developer may _mark 
materials it submits to the City that Developer in good faith believes are or COl�tain trade secrets 
or confidential proprietary infonnation protected from disclosure under puqlic disclosure laws, 
and the City will attempt to maintain the confidentiality of these matcriais to the extent provided 
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by law. Developer acknowledges that this.provision docs_ not require the City to incur legal costs 
in any - action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City.
(Campaign and Govt' I Conduct Code_§ 1.126)

(a) Application. Campaign and Governmental Conduct Code section 1.126
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibfrs a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 

· officer if the officer or the board on which that individual serves cir a state agency on whose
board an appointee of that individual serves must approve the contract; (ii) a candidate for the
office held by the individual; or (iii) a committee controlled by the individual or candidate, at
any time from the commencement of ne11otiations for the c-ontract unti I the later of either the

·· te;mination of negotiations for the contr;ct or six n1�nths after the date the contract is approved.
(b) Acknowledgment.· Through its executio·n of the ODA, Developer acknowledges

the following.
(i) Developer is familiar with Secti"on I .12�.
(ii) Section 1.126 applies only if the contract or a combination or series of

contracts approved by the saine individual or board in a fiscal year have a total 
anticipated or actual value of $50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer;-
(2) each member of Developer's hoard of directors; (3) Developer's chairperson, chief
executive officer, chief financial officer, and chief operating officer; (4) any person with
an ownership interest of more than 20% in _Developer; (5) any _subcontractor listed in the
contract; and (6) any committee, as defined in Campaign and Governmental Conduct
Code section 1.104, that i_s sponsored or controlled by Developer.

25. Implementing the MacBride Principles - Northern Ireland.
(Admin. Code ch. 12F)

The Po� and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride_ Principles. 
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'FILE NO. 170863 

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17 

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

Ordinance approving a Development Agreement between the City and County of San 

Francisco and FC Pier 7'.0, LLC, for 28 acres of real property lo«?ated in the southeast 
. . 

-portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the

north and·east; waivin_g certain provisions of the Administrative Code, Planning Co_de,

and S�bdivision Code; and adopting findings under the California Environmental

Quality Act, public trust findings, and findings ofconsiste_ncy with the General.Plan,

and the eight priority policies of Planning Code, Section 10 1.1(b) ..

NOTE: Unchanged Code text and uncodified text are in plain Arial font. 
Additions to Codes are in single-underline italics Times New Roman font.
Deletions to Codes are in strikethr0ugh ilalics Time.r; New Ronu:mfent.
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough Arial font: 
Asterisks (* •* * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by.the People of the City and County of San Francisco:
. . 

Section 1. Background and Findings. 

(a)· . California Gove.rnment Code Sections 65864 et seq. ("Development Agreement

Law") authorize any city, county, or city and county to enter-into an agreement for the· 

development of real ·property within its jurisdiction. 

·. (b) Chapter 56 of the Administrative Code sets forth certain procedures for 

processing and_ approving· development agreements in the City and County of San Francisco 

(the "City"). 

. (c) In April . 2011, the Port Commission (the "Port") selected Forest City .

· Development California, Inc., a California corporation, through a �ompetitive process to

Mayor Lee; Supervisor Cohen 
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�egotiate exclusively for the mixed-use development (the "Project") of approximately 28 acre� 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on _the west, 22nd Street on the south, and San Francisco Bay on 

the north.and east commonly known as -Pi�r 70. Fore�t City DevelQQ..ment CalifQ,rni�l 
Inc: is 

!!9W wholly ow_Qed b.�est City R,ealty Trust, IQ� .. a New York Stock Ex_!t-hange-list�d re?I 

estate c9._!11par]�. FC Pier 70, LLC {"Developet). a whol_ly-owned aR affiliate of For�st City 

Realt'l Trust, Inc., De\•elbf)mera-Galifemia,--ms.,., wi!I act as the master developer for the 

Project
== f"Devel9per"). 

(d) · In conjunction with this ordinance, the Board.of Supervisors has taken or intends

to. take a number of.other actions in - furtherance of the Project,--including. approval of: (1 ) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition and development agreement ("DDA") between -Developer and the Port; 

(3) amendments to the General Plan; (4) amendments to the Planning Code that create the

Pier 70 Special Use D_istrict (the "SUD amendments") over the 28-Acre Site and two adjacent

parcels known as the "Illinois Street Parcels" and.incorporate more detailed land use controls

-of the Pier 70 SUD _Design for Development; (5) amendments to the Zoning Maps;

(6) approval of a development plan for the 28�Acre Site in accordance with Charter
. . 

Section 87.310 (adopted as part of Proposition D, November 2008) and Section 4 of the 

Union Iron Works Historic _ Districf Housing, Waterfront Parks, Jobs and Preservati�m lr:,itiative 

(Proposition F, November 2014); (7 ) a memorandum of.understanding for interagency 

cooperation among the Port, the City, and other City agencies (the "ICA") with respect to the 

subdivision ot" the 28-Acre Site and construction of infrastructure and other public facilities; 

(8) formation proceedings for financing districts and a memorandum of understanding

between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding

the assessment, collection, and allocation of ad valorem and special taxes-to the financing

Mayor Lee; Supervisor Cohen 
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3 

districts; and (9) a number of related transaction documents and entitlements to govern t_he 

Project. 

· (e) At full build-out, the Project-will include: (1) 1,100 to 2,150 new residei:1tial units,

4 at least 30% of which, in the Affordable Housing Area thal includes the 28-Acre Site and a

5 �ortion of the 20th/1Uinois Parcel, will be ·on-site housing affordable to a range of low- to 

6 moderate-income households as described jn the Affordable Housing Plan jn the □DA: 

7 (2) between 1 million and 2 million.gros� square feet of hew· commercial and office space;

8 (3) re�a.bilitation of three significant contributing resources to the historic district; ( 4) space for

9 small--scale manufacturing, retail, and neighborhood services; (5) transportation demand

1 0 management on-site, a shuttle service, and payment of impact fees to the Municipal

11 Transportation Agency that it will use to improve transportation connections through the

12 neighborhood; (6) 9 acres of new o_pen space, potentially·including active recreation on
. 

,/ . 

13 ·. rooftops, a playground, a _market square, a central commons, and waterfront parks along the 

14 shoreline; (7) on-site strategies to protect against sea level rise; a�d (8) replacement studio 

15 space for artists leasing space in Building 11 in Pier 70 and a.new arts space. · 

16 

17 

18 

·19

20 

21 

22 

23 

24 

25 

(f) While the □DA binds the Port and Developer, other City agencies retain a role in
. . 

reviewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans .for horizontal improvements and public facilities, design review· 

and approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications o� horizontal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and Developer negotiated a development 

agreement for the Project (the "Development Agreement"), a copy of vvhich is in Board File 

No. 170863 and incorporated in this ordinance by reference. The □DA, the Develo�ment 

Agreement, the lCA, the Tax MOU, and all leases and vertjcal dis�ositjon develo�ment 

Mayor Lee; Supervisor Cohen 
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agr_ee_ments that _t�e Port enters into in accordance with the DOA are referr�d to coJlectivJtl¥ as 

� "TransactiQD Qoc..u.roents." 

· .(9) . Development of the 28-Acre Site in accordance with the DOA and the

· Development Agreement will help realize and further the City's goals to restore and revitalize

the Union Iron Works Historic District, increase public access to the waterfront, increase

public o_pen space aAd community facilities within the neighborhood, increase _affordable and

market-rate housing, and create a significant number of construction and perman�nt jobs

along the southeastern waterfront. In addition, the Project.will provide addit_ional benefits to

the public that could not be obtained through application of existing City ordinances,

reg·ulations, and policies.

Section 2. Environmental Findings. 

(a) . The Planning Depc;3rtment has determined that the actions contemplated in this

ordinance comply with the California Environmental_ Quality Act (CJ1I. Public Reset:lfSeS= Code 

§§ 21000 et seq.){'CEQA"). A copy of-this determination is in Board File No. 170_�63 and

incorporateq in this ordinanc� by reference.

(b) . The Boar_d of Supervisors previously adopted Resolution No. 402-17 ,a 

copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

of Supervisors adopts. and incorporates in this ordinance by reference the Planning 

Commission's findings under CEQA. · 
Section ·3_. ·consistency f::indings. 

The Planning Commission recommended that the Board of Supervisors approve the 

Development Agreement and amendments to the General Plan, the Planning Code, and the 

Zoning Maps at a public'hearing on August 24, 2017, by_ Resolution No� . .ia978 a_nd 199'Z'_9, a 

eepy.c_qgie�;of which isar_g in Board File No. 170.8.6.3,. The _Board of Supervisors adopts and 

incorporates by reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervisor Cohen 
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with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

. Section 4. Public Trust Findings. 

At a public hearing on September 4226, 2017, the Port Commission consented to t�e 

Development Agreement and approved the trust exchange agreement and the ODA, subject 

to Board of Supervisor's' approval, finding th_at the Project would be consistent with and further 

the purposes of the common law public trust and ·statutory trust under the Burton Act (Stats. 

1968, ch.· 1333) by Resolution Nos. 17-44._ Qnd 1�::47, a oopy �<?Q_jes of which isare in Board 

File No. 170�f?3. The Board of Supervisors adopts and incorporates in this ordinance-by 

reference the Port Commission's public trust findings. 

Section 5. Approval of ·Development Agreement. 

The Board of Supervisors: 

(a) approves all of the terms and conditions of the Development_ Agreement in
I • 

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the

requirements of Administrative Code Chapter 56; 

(c) · finds that the Project is a!large multi-phase and mixed-use development that

satisfies Administrative Code ·section 56.3(g); and 

·(d) approves the Workforce Development Plan attached to the ODA in lieu of 
. 

. 

requirements under Administrative Code Chapter 14B._Arlli;leVII of Cha.p1e_i::_2_3. 

( 

aRaSection 56.7(c), and Cha.mer 83 to the extent thaJ Cb_apteI..8� ap_pJje�-10_ c_or:istruGtion work 

thfil.l.s_subject to the· Local Hiring Requirements of the Workfor�e Dev�lopment Plan. 

Mayor Lee; Supervisor Cohen 
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Section 6. Administrative Code Chapter 56 Waivers . . 1 

2 

3 

4 

5 

The Board of Supe,rvisors waives the application to ·the Project of the f9llowing 

provisions of Administrative Code Chapter 56 to the extent inconsistent with the Development 

Agreement, the DOA, or the ICA, specifically: 

(a} Section 56.4 (Application, Forms, Initial Notic�. Hearing); Section 56.7(c) 

6 (Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice); Section 56.10 

7 (Negotiation Report and Documents); Section 56.15 (Amendment and Termination}; 
. \ 

8 Section 56.1 ?(a) (Annual Review); Section 56.18 (Modification .or Termination); and · 

· 9 Section 56.20 (Fee); and 

1 O (�} any other procedural or other requirements if.and to the extent that they are not 
_.,,. 

11 strictly followed. 

12 Section 7 .  Other Administrative Code Waivers. 

13 The Board of Supervisors waives the application to the Project of these provisions of 

14 the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures) 

15 other thari the payment of prevailing wages as required in Chapter 6; (b) Chapter 148 (Local 

16 Business Enterprise Utilization and Non-Discrimination in Contracting); (c) Competitive 

17 Bidding F'roce.d..ures appraisal effective date, and .Additional Appraisal Rev.i.e_w as dJ�fined in 

18 Section 23.3 (Chapt�r O.efinitions) and required by Section 23.3 (Conveyance and Acquisition 

19 · of Real Property); (d) Section �23.31 (Year-to-Year and Shorter 

20 Leases); (e) Section-23.30 23.42 (Lease of.Real Pr9.p_��s.VVhen City is baAelara); 

21 (f) Sections 23.33 (Competitive Bidding Prp�e9ures): .(fq) S�ction 23A. 7. (Transfer of 

22 JurisdiGtion Over Surplus Properties to the Mayor's Office of Housingand Community 
. 

. 

23 �nt); aAG-(§b) S_ubsection (c}(2} of Section 61.5(-e)f.21 (.!,.isting Qf_Unacceptable Non-
. ' 

. 

24 Maritime Land Uses); and m remedies and penalties for n.Qil..mmp.fumce with Section 4.9-1 (c) 

25 (Nutritional° Stand_ards and Guidelines}, $e_�!ion 12Q.5(Q(.Healt.h.Ca(e Accountability}, or 

Mayor Lee; Supervisor Cohen 
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·5

6

7

Sect!pn 12T <Crlminal History in �iri_ng_and Emgloyme_lJll that would result in termination of 

any J_ransaction Document. impairm�nt of De,yeloper's or any vertical develcrner's 

dev�,!opment rights at the 28-Acre Site, or debarrn.Eilli.9f Developer or a·ny ver::tical developer 

-frnmJuture contract opportunities with the City.

Section 8. Planning Code Waivers. 

The Board of Supervisors: 

(a) finds that the impact fees and exactions payable under the Development

8 Agreement will provide greater benefits to the City than the impact fees and exactions under 

9 Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

10 the Project from, impact fees and exactions under Planning Code Article 4-on the.condition 

11 that Developer and all building developers comply with impact fees and exactions established 

12 · in the Development Agreement; and 

13 

14 

15 

16 

· 17

18

19

20

21

22

23

24

·25

(b) finds that the. Transportation Plan attached to the Development

Agreement includes a Transportation Demand Mana�e�ent Plan ("TDM Plan") and other 

provisions that .meet the goals of the City's Transportation Demand Management Program iri

Planning Code Section 169 and waives the applicat_ion of Section 169 to the Project on the 

condition that Developer implements and complies with t_he rDM Plan for the required 

compliance period. 

Section 9. Subdivision Code Waivers .. 

(a} The Board of Supervisors waives the application to the Project of ti�e 

limits under Subdivision Code Section 1333.3(b) (Rights Conveyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the e·xtent that they 

conflict with the ICA or the Development Agreement · 
. . 

!b1= Th�J3oard of Supervis_ors also w.�J_v�s the -�pplicatio_n to the Project of

?Ub9ivision Cage Se�t!9_,::t 1348 <Failure To Complete. . ..Lmproveme.ots..Within Agreed Time}. 

Mayor Lee; Supervisor Cohen 
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and the following terms shall appl� lieu thereof: -The P_ublic. lm.pJovement Agreement
., 

as 

defined in _the· ICA. shall inclu.deu;�rovisions c9-o.sistent with t�e Transs.i�tion Doc..uments and 

the_app1Lc4gle re_quiremen_ts of the Muni.c_ipal Code and the Subdi_vi�ion _RequlaJioris regard.i119

ext�nsion�_of time and remedie_$ that apply when improvement_s 9re nru comQleted within the 

�.ed time. 

Section 10. Authorization. 

(a) The Board of Supervi�ors affirms-that the waivers in this ordinance do not waive

requirements under the Dev�lopment Agreement Law and authorizes the City to execute, 

deliver, and perform the Development Agreement as follows: 

(1) the Director of Planning, the City Administrator, and. the Director of Public
. . 

Works are authorized to execute and ·deliver the Development Agreement with signed 

consents of _the Port Commission, t�e Municipal Transportation Agency, and the San 

Francisco Public Utilities Comr:nission; and 

(2) the Director of Planning and other appropriate City officials are authorized

to take all actions ,reaso_nably necessary or prudent to perform the City's obligations under ·the 

Developmen·t Agreement in accordance with its terms. 

(b) The Director of Planning is authorized to exercise dis�retion, in consultation with

the City Attorney, to enter into any additions, amendments, or other modifi
.
cations to 

.
the . 

. . 

Development "Agreement that the Director of Planning determines are ·in the best interests of 

the City and that clo_ not materially increase. the obligations or liabilities of the City or materially 
. . . 

decrease the benefits to the City as provided in the Development Agreement. Final versions 

1 
of any additions, amendments, or other modifications t_o the Development Agreement shall be 

· provideq to the Clerk of the Board of Supervisors for inclusion in Board File No . .:!__70863 within

30 days after execution by all parties.

_Mayor Lee; Supervisor Cohen 
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1 Section 11. Ratification of Past_ Actions; Authorization of Future ActiQJls. 

2 All actions taken by City officials in preparing arid submitting the Development 

3 Agreement to the _Board of Supervisors for review and consideration are hereby ratified and 

4 · confirmed, and the Board of Supervisors hereby.authorizes all subsequent action to be taken

5 · by City officials consistent with this ordinance: 

6 · Section 12. Effective and Operative Dates.

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 . 

·23

24

25

· (a) This ordinance shall become effective 30 days after enactment. Enactment

occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

Mayor doe_s not sign the ordinance within ten days aft_er receiving it, or the.Board of 
. . 

Supervisors overrides the Mayor's veto of the ordinance. 

(b) This ordinance sh;::ill become operative only on the effective date of the DDA. No

rights or duties are created under the Development Agreement.until the operative date of this 

ordinance. 

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

· n:\legana\as2017\1800030\01227527.docx

Mayor Lee; Supervisor Cohen 
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Ci_ty and County of San Francisco

Tails 

Ordinance 

Cilyllall 
I Dr. Carlton B. Goodlett Place 

Sen Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017

Ordinance approving a Development Agreement between the City and County of San Francisco an9 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; .and bounded generally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on t�e north and east; waiving cert�in provisions of th� 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1 (b ). 

October 19, 2017 Budget arid Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Com�i.ttee.-AMENDED, AN AMENDMENT OF
THE WHOLE BEARING SAME TITLE 

. 

October 26, 2017 Budget and Finance Committee -RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 

Ayes: 11 - Breed, Gohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

0(1• 111111 C.:01111(1• ofSa11 FraJ1ciscn 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai; Sheehy and'Yee 
Absent: 2 - Kim and .Tang 

PageJ Pril,tedat J:J7pmo11 ll/1.'i/�7 



File No. 170863 

City ,md Cotm(v o/Su11 Fra11clsco 

. I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

�- 2- � .. dda
Angela Calvillo 

Clerk of the Board 

Date Approved 

Pnge4 . 
Prh1tedat .I:57pmo11 ll/15117. 



VERTICAL DOA EXHIBIT R 

RECORDING REQUESTED BY: 

AND WHEN RECORDED MAIL TO: 

Attn: [.._ ____ __.] 

ASSIG NMENT AND ASSUMPTION AGREEMENT 
(Vertical Disposition and Development Agreement) 

(Development Agreement) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this '_'Agreement"), 
effective as of [ ], (the ·'Effective Date")� is entered into by and between 
.._ _________ __., a .._ _______ _. ("Vertical Developer" or 
"Transferor"); and .._ _________ _., a ...__ _______ _, ("Transferee"). 

RECITALS: 

A. The City and County of San Francisco, a municipal corporation (the "City"),
operating by and through the San Francisco Port Commission ("'Port") and Vertical Developer 
are parties to that certain Vertical Disposition and ·Development Agreement dated as of
[ ], 20[_], for certain property located in "the City and County of San Francisco, 
·California,-as more particularly described in Exhibit A attached hereto-and made a-part hereof
(the "Property"), [Note·: add-:

.
if applicable any inter.veniii{ainendment and/or.assignni'c1frs] 

(as [amended] [and] [assigned], the "Vertical DOA"). Terms used herei� but not defined herein
shall have the meanings ascribed to such terms in the Vertical DDA.

8. FC Pier 70, LLC. a Delaware limited liability company ( "H orizo n t a  I
D e v  e Io p e r ") and the City entered into that certain Development Agreement (the 
"Development Agreement") dated as of [ ], 2018 for reference purposes, with 
respect to certain real prope"rty owned by Assignor, as such property is more particularly 
described in the Development Agreement (the ''28-Acrc Site?'). The Develop.ment Agreement · 
was recorded in the Official Records of the City and County of San Francisco on' 
[ ], 2018 as Document No. [ 1. 

·

C. , The Development Agreement was assigned by Horizontal Developer to.Vertical
Developer by tha� certain Development Agreement Assignment and Assumption Agreement 
dated as of[ · ], 20[xx] and recorded in the Official Records of the City and 
County of San Francisco on [ ·1, 20[xx] as Document No. [ ]. 
[Note:: add;:if ai>plica.bi� a·ovfotervening- amendment,and/or-assignments] 

D. · The Property i_s located withirt the 2�-Acre Site. The Vertical DDA and the
Development Agreement [Note: add other agreements if applicable] are referred to herein.
collectively, as the ''Property Agreements". 

EXHIBITR 



E. Vertical Developer and Transferee have entered into an agreement (the·
"Purchase Agreement") pursuant to which Vertical Developer has agreed to-assign all of its 
right, title and interest in and to the Prope·rty Agreements to Transferee, and Transferee has 
agreed to assume all of Vertical Developer'.s right title and interest in and to the Property 
Agreements from Vertical £?eveloper. 

F. In order to consummate the transactions contemplated by the Purchase 
Agreement; Vertical Developer desires to assign_-and Transferee desires to assume the Property
Agreements on the terms and conditions set forth in this Agreement. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, Vertical Developer and Transferee agree as follows: 

1, Assignment By Vertical Developer. Vertical-Developer hereby assigns to 
Transferee as of the Effective Date eac� and all of the right, title, interest and obligations of 
Vertical Developer under the Property Agreements and any other agreements or documents 
ente_red into by and between Port and Vertical Developer pursuant to the Property Agreements. 

2. -Assumption Bv Transferee.

2.1. Assumption by Transferee. Transferee he·reby assumes from Vertical
Developer as of the Effective Date each and all of the right, title, interest and obligations of 
Vertical Developer under the Property Agreements and any other agreements -or documents 
entereo into by and between Port and Vertical Developer pursuant to the· Vertical ODA or 

· between City and Vertical Developer.pursuant to the Development Agreement. Transferee
hereby acknowledges that Transferee has reviewed the Property Agreements and agrees· to be
bound by the Property Agreements and all conditions and restrictions to which Vertical
Developer is subject under the Vertical DOA and to which Developer is subject under the
Development Agreement to the extent applicable to the Prope_rty. 

·- · 

_ 2.2 - · [Ncite·':· ad·d if.-�1ppli"c:�bte· to resi-denfl�Fte·ntat"-projects] rr.6\h�--'.c:ontir-mect.;
��-bject"f�{iWih·e·r;ih6dificatioh] Costa-Hawkins Waiver.· Without limiting the foregoing 
assuirtption of rights and qbiigations-by Transferee, Transferee specifically acknowledges that 
the Development Agreement and the DOA, which includes the Affordable Housing Plan 
attached thereto as Exhibit B3, provide regulatory concessions and significant public investment 
to the 28-Acre Site and Parcel K South that directly reduce development costs at the 28-Acre 
Site. The regulatory concessions and public investment include a direct financial contribution of 
net tax increment and other forms of public assistance specified in California Government Code 
s�ction 65915. These public contributions result in identifiable. financially sufficient, and actual 
cost reductions for the benefit of Developer and Vertical Developers under California 
Government Cod� section 65915. In consideration of the City's direct financial contribution arid 
other fonns of public assistance, the parties understand and agree that the Costa-Hawkins Act 
does not apply to any BMR Unit or lnclusionary Units developed under the AHP for the 28-Acre 
Site. 

EXHIBITR 

-2-

-- - ·------·-----=- ----- --- ·- -----· ---·- --- ----- -·--·· - ----------
. ---- ·- ---- -· . -- -



3. Representations and Warranties of Vertical Developer. Vertical Developer
hereby makes the following representations and warranties to Transferee, Port, and the City as· of 

- the Effective Date:

3.1 Status. Vertical Developer is a [ ] duly organized, 
validly existing and in good standing under the laws of the State of [ ] and is 
authorized to do business in the State of California and is in good standing therein. 

3.2 Authority: No Conflicts.· This Agreemen·t is duly authorized, executed and 
·· delivered ,and _shall be the legal, valid and binding obligation or"Vertical Developer. The person

signing this Agreement on behalf of Vertical Developer has full power and authority to sign this
Agreement on Vertical Developer's behalf. This Agreement will no_t violate any provision of any
agreement or judicial order to which Vertical Developer is a party or to which Vertical Developer
is subject.

._ 4. Representations
.
and Warranties of Transferee. Transferee hereby makes the

following representations and warranties to Vertical Developer, Port, and the City as of the
Effective Date: · · 

4.1 . Status. Transferee is a [ ] duly organ�zed, validly 
------� 

· existing .and in good stand_ing under the laws of the State of [ ] and is authorized to 
do business in the State of California and is in good standing therein.

4.2 . Authority. This Agreement is duly authorized, executed and deliv:ered and 
shall be the legal, valid and binding obligation of Transferee. The person signing this Agreement 
on behalf of Transferee has full power and authority to sign this Agreement on Transferee's behalf.· 
This Agreement will not violate any provision of any agreement or judicia� order to which 
Transferee is a party or to which Transferee is subject 

. . 4.3 Investigation of Property: No Port or City Representations. Transferee has 
conducted a thorough investigation and due diligence of the Property. Transferee has reviewed 
and is familiar with the terms and conditions of the Property Agreements. Neither Port nor City 
has made any representa�io11s or warranties with respect to the condition of the Property. 

5. Release of City Parties and the State Lands Indemnified Parties. Transferee, on
behalf of itself and its successors and assigns, waives or will be deemed to waive, any right to 
recover from, and forever releases, acquits, and discharges City Parties and the State Lands -
Indemnified Parties under the Vertical DDA of all Losses against the City Parties and the State 
Lands Indemnified Parties for the condition of the Improvements or the real property or any 
claims assignor may have against _ the City Parties arising prior to the Effective Date. 

Transferee understands and expressly accepts and assumes the risk that any facts conceri:iing the 
Losses released, waived, and discharged in this Agreement includes· known and unknown claims, 
disclosed and undisclosed, and anticipated and unanticipated claims pertaining to the subject 
matter of the releases, waivers, and discharg�s, and might be found later to be other than or 
different from th·e facts now believed to be true, and agrees that the releases, waivers�· and 
discharges in this Agreement will remain eff�ctiv�. Accordingly, with respect to the claims 

EXHIBITR 
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. released, waived, and discharged in this Agreernent, Transferee expressly. waives the benefits of 
Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
· .
. CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER

FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WA IVERS, AND DISCHARGES 
_MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED, AT THE TIME THIS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE _RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions.

6.1 Attorneys' Fees. If either Party hereto fails to perform any of its respective 
· obligations under this Agreeri1ent or if any dispute arises between the Parties hereto concerning
the meaning or interpretation of any provision of this Agreement, then the defaulting Party or the
. Party not. prevailing in such dispute, as the case may. be, will pay any and all costs and expenses
incurred by the other party on account of such default or in enforcing or_ establishing its rights
hereunder, including, -without limitation,· court costs and reasonable attorneys' fees and
disbursements.

6.2 Notices; The provisions of Section 21.1 of the Vertical ODA and Section 
_ 14.l of the Development Agreement are incorporated by reference with the same effect as if set 
forth herein; provided, however,. the address for Transferee is as follows: 

[ l 

[ l 

Attn: [._ _____ �] 

With a copy to: 

r l 
r l 
,_[· ______ _.) . .

Attn:[._ ______ __.) 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their res

.
pective executors, administrators, 

successors, and assigns. 
· · 
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6.4 Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall c9nstitute one 
instrument. 

6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a · 
part of this Agreement, and shall not be used for the interpretation or determination of the 
validity of this Agreement or any provision hereof. 

6.6 Amendment to Agreement. The terms of this Agreement may not be 
modified or amended exc�pt by_ an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein·by 
this reference for all purposes. 

6.8 Waiver. The waiver or failure to enforce any provision of this Agreement 
shall not operate as a waiver of any future breach of any such provision or any other. provision 
hereof. · 

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses. Except as otherwise provided herein, each of 
the parties shall pay its own fees-and expenses in connection with this Agreement. 

6.11 Partial Invalidity. If any portion of this Agreement as applied �o any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect-the validity or 
enforceability of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowledges that: (a) it has 
been represented by independent counsel in connection with this Agreement; (b) it has executed 
this Agreement with the advice of such counsel; and (c) this Agreement is the result of 
negotiations between the parties hereto _and the advice and assistance of their respective couns�I. 
The fact that this-Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ·ambiguity in this . 
Agreement shall not be construed against Vertical Developer because Horizontal Developer's 
counsel prepared this Agreement in its f1nal form. · · 

6.13 Defined Terms. All capitalized tem1s not defined herein are set forth iil 
the Vertical DOA. 

[the remainder of this page has been intentionally left blank] 
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RELEASE 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
&�charges [insert Vertical Developer t'Transferor'')] from all obligations that are transferred to, 
and assumed by, [insert transferee ("Transferee")] under the foregoing Assignment and 
Assumption Agreement between Transferor and Transferee, dated as of [ ], 20XX 
(the "Assignment and Assumption Agreement"), to which this Release is attached. All 

. capitalized terms not defined in this-Release are as defined in the Assignment and Assumption 
Agreement. 

. 

. 
. 

The City acknowledges that this release is made with the advice of counsel regarding its 
consequences and effects. The City agree·s this release covers unknown claims and waives the 
benefit of California Civil Code § 1542, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS _OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HA VE 
MATERIALLY AFFECTED HIS ORHER SETTLEMENT WITH THE DEBTOR." 

CITY: 

CITY AND c9UNTY OF SAN FRANCISCO, a municipal corporation 

By:· 

Director of Planning 

Date: 

CITY: 
CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: _____________ _ 

Director of Planning 

Date: 
-------------

APPROVED AS TO FORM: 
DENNIS l HERRERA, City Attorney 
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A notary publ_ic or other officer completing· 
this certificate verifies only the identity of 
the individual who signed 
the document to which this certificate is· 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California· )

County of ______ _, 

<, 

On _________ before me, _____________ a Notary Public, 
personally appeared ___ �-- who proved to me.on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the withi� instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(i_es), and that by 
his/her/their signature(s) on the instrument the person{s), or the entity upon behalf of which the 
person(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature _____________ _ (Seal) 
. Signature of Notary Public 
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VERTICAL DDA EXHIBIT S 

. RECORDING REQUESTED BY: 
AND WHEN RECORDED MAIL TO: 

Attn: f l ----�--

-DEVELOPMENT AGREEMENT ASSIGNMENT
AND ASSUMPTION AGREEMENT 

This DEVELOPMENT AGREEMENT ASSIGNMENT AND ASSUMPTION AGREEMENT 
(this "Agreement"), effective_ as ot' ..._f ---'---__ _.], (the "Effective Date"), is entered into by 

, a ("Horizontal Developer'' or �---------� �-------� 

''Assignor"), and�---------�• a�-------� ("Vertical
Developer" or "Assignee"). 

RECITALS: 

A. Horizontal Developer and the City"and County of San Francisco, a municipal
corporation (the ;'City") entered into that certain pevelopment Agreement (the "Development 
Agreement") dated as of [ ], 2018 for reference purposes, with respect to 
certain real property l e a sed  by Horizontal _Developer pursuant to that certain Lease No. L-XXX 
dated as of [ ], 2018 (the ;'Master Lease"), between Horizontal Developer and the 
City, operating by and through the San Francisco Port Commission ("Port"), as such property is 
more particularly described in the Master Lease (the ''28-Acre Site"). The Development · 
Agreement was recorded in the Official Records of the· City and County of San Francisco 
("Official Records") on [ · . ], 2018 as Document No. [ ] a1;1d a 
Memorandum of the Master Lease was recorded in the Official Records on [ ], 
2018 as Document No. [ . ]. [Noie:""�·dd.:if"a"ppii�abl,?any�i-rifetvening
�men'dhient .a11�10·�

--

ass-igriir1eiitil 

B. The City, operating by and through Port and Vertical Developer are parties to that
certain Vertical Disposition and Development Agreernent dated as of [ ], 20XX, 
for certain property located in the City and County. of San Francisco, California, as more 
particularly described in Exhibit A attached hereto and made a part hereof (the "Transferred 
Property") [N«>te:· _"ad,f if applicabi�·-a·�y-'in.teneni�g ��iii•e.ridnl�rifa"ii-dior.assignliieiltS] (the 
"Vertical ODA"). The Transferred Property· is located within the 28-Acre S_ite. 

C. · Under Section 10.1 of the Development Agreement, the initial Vertical Developer
of each . Development Parcel will be assigned specified -rights and .obligations under the 
Development Agreement by a recorded Assignment and Assumption Agreement, which 
Assignment and Assumption Agreement will provide, among other-things, for the City to release 
Horizontal Developer from obligations under the Development Agreement to the extent they are 
assumed by the Vertical Developer, w!"tich release will be effective as to the City when evidenced 
by the signature_ of the City's Planning Director or his or her designee, and approv_ed as to form by 
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the City Attorney. Delivery of this Agreement is a condition to Close of Escrow under the Vertical 
DDA. 

D. Pursuant to the Development Agreement, Horizontal Dev�loper ·desires to assign
all of its rights, title and interest under the Development Agreement with respect to the Transferred 
Property and Vertical Developer desires to assume all such rights, title and interest from Horizontal 
Developer on the terms and conditions set forth in this Agreement� 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, �he receipt and sufficiency of 
which are hereby acknowledged, Horizontal Developer and Vertical Developer agree as follows: 

L Assignment By Horizontal Developer. Ho_rizontal Developer hereby assigns to 
Vertical Developer as of the Effective Date each and all of the right, title, intere�t and obligations 
of Horizontal Developer under the Development Agreement with ·respect to the Transferred 
Property. Horizontal Developer retains all the rights, title, interest, burdens and obligations under 
the Development Agreement with respect to all other portions of the 28-Acre Site for which the 
DDA remains in effect. 

· · 

2. Assumption By Vertical Developer,

. 2.1 Assumption by Vertical Developer. Vert-ical Developer hereby assumes 
from.Horizontal Developer as of the Effective Date each and all of the right, title, interest and 
obligations of Horizontal Developer under the Development Agreement with respect to the
Transferred Property. Vertical Developer hereby acknowiedges that Vertical Developer

.
has 

reviewed the Development Agreement and agrees to be bound by the Development Agreement · 
and all conditions a·nd restrictions to which Horizontal Developer is subject under the 
Development Agreement to the extent applicable to the Transferred Property. 

2.2 rI�ote·:.-add ·ir aiioiicabie to· re�-ici-�rrtial.rental .. pro1ectsl [To be 
�onfir.meri:su.bieci to further modification�] Costa-Hawkins Waiver. Without limitfog the 
foregoing assumption of rights and obligations by Vertical· Developer, Vertical Developer 
specifically acknowledges that the Development Agreement and the DDA, which includes the 
Affordable Housing Plan attached thereto as Exhibit B3, provide regulatory concessions and 
significant public investment to the 28-Acre Site and. Parcel K South that directly reduce 
develop�ent costs at the 28-Acre Site. The regulatory concessions arid public investment 
include a direct financial contribution of net tax increment and other forms of public assist�nce 
specified in California Government .Code section 65915. These public contributions result in 
identifiable, financially sufficient, and actual cost reductions for the benefit of Horizontal. 
Develope'r and Vertical Developers under California Government Code section 65915. In . 
consideration of the City's dire·ct financial contribution and other forms of public assistance, the _ 

.parties understand and agree that the Costa-Hawkins Act d�es not apply to any BMR Unit or 
Inclusionary Unit developed under the AHP for the 28-Acre Site. 

· 
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3. Representations and Warranties of Horizontal Developer. Horizontal Developer
hereby makes the following representations and warranties to Vertical Developer, Port_and the 
City as of the Effective Date: 

3.1 · Status. Horizontal Developer is a f ] duly organized, 
validly existing and in good standing under the laws of the State off ] and is 
authorized to do business in the State of California and is in good standing therein. 

3.2 Authority; No Conflicts. This Agreement is duly.authorized, executed and 
delivered and shall be the legal, valid and binding-obligation of Horizontal Developer. The
person signing this Agre�ment on behalf of Horizontal Developer has full power and authority to 
sign this Agreement on Horizontal Developer's behalf. This Agreement will not violate any 
provision of any agreement or judi�ial order to which-Horizontal Developer is a party or to 
which Horizontal Developer is subject. 

4. Representations and Warranties of Vertical Developer. Vertical Developer :::. 
hereby makes the following representations and warranties to Horizontal Developer, Port and the 
City as of the Effective Date: · 

4.1 Status. Vertical Developer is a ( ] duly organized, 
validly existing and in good-standing under the laws of the State off ] and is 
authorized to do business in the State of California and is in good standing therein. 

4.2 Authority. This Agreement ·is duly authorized, executed and delivered and -
shall be the legal, valid and binding obligation of Vertical Developer. The person signing this 
Agreement on behalf of Vertical Developer has full power and authority to sign this Agreement 
on Vertical Developer's behalf. This Agreement will not violate any provision of any agreement _ 
or judicial order to which Vertical Developer is a party or to which Vertical Developer is subject. 

5. Release of City Parties and the State Lands Indemnified Parties . .  Vertical ·_
Developer, on· behalf of itself and its successors and assigns, waives or will be deemed to waive, 
any right to recover from, and forever releases, a_cquits, and discharges·City Parties and the State 
Lands Indemnified Parties under the Development Agreement of all Losses against the City 
Parties and·tlie State Lands Indemnified Parties for. the condition of the Improvements or the real 
property or any claims Horizontal Developer may have against the City Parties arising prior to 
the Effective Date. · · 

Vertical Developer understands and expressly accepts and assumes the risk that any facts 
concerning the Losses released, waived, and discharged in this Agreement include_s-known and 
unknown claims, disclosed and _undisclosed, and anticipated and unanticipated claims pertaining 
to the-subject matter of the releases, waivers, and discharges, and might be found later to be other 
than or different from the facts now believed to be true, and agrees that the releases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with respect to the claims 
released, waived, and discharged in this Agreement, Vertical Developer expressly waives the 
benefits of Section 1542 of the California Civil Code, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
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FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

BY PLACING ITS INITIALS BELOW, VERTICAL DEVELOPER SPECIFICALLY 
ACKNOWLEDGES AND CONFIRMS THE VALIDITY OF THE RELEASES, WA IVERS, 
AND DISCHARGES MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER 
WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CON�EQUENCES OF-THE A BOYE RELEASES, 
WAIVERS AND .DISCHARGES. 

VERTICAL DEVELOPER INITIALS: 

6. General Provisions.

. 6.1 . Attorneys' Fees. If either Party hereto fails to perform any .of its respective
obligations under th_is Agreement or if any dispute arises between th·e Parties hereto concerning
the meaning or interpretation of any provision of this Agreement, th.en the .defaulting Party or the 
Party not prevailing in such dispute, as the case may be, will pay any and all costs and expenses 
incurred by the other party on account of such default or in enforcing or establishing its rights 
hereunder, including, without limitation, court costs and reasonable attorneys' fees and 
disbursements. 

6.2 Notices. The provisions of Section 14.1 of the Development Agreement 
are incorporated by reference with the same effect as if set forth herein; provided, however, the 
address for Vertical Developer is as follows: 

[ 
[ 
[ 
Attn: [._ _____ __.] 

With a copy to: 

l 

Attn: 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties hereto and their respective executors, administrators, 
successors, and assigns. 

6.4 Counterparts: This Agreement may be executed in one or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 
instrument. 

. 6.5 Captions. Any captions to, or headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a 
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part of this Agreement, and shall not be used for the interpretation or determination of the 
_validity of this Agreement or any provision hereof. 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein by 
_ this reference for all purposes. · 

6.8 Waiver. The waiver or failure to enforce any provision of this Agree�ent - shall not operate as a waiver of any future breach of any such provision or any other provision 
hereof. · 

_ _ 6.9 · Applicable Law. This Agreement shall be gove_rned by and �onstrued and
- enforced in accordance with the laws of the State of California.

· 6.10 Fees and Other Expenses. Except as otherwise provided herein, each of
the parties shall pay its own fees and expenses in connection with this Agreement. 

· · 6.11 Partial Invalidity. If any portion of this Agreement as applied to any party
or to any circumstances shall be adjudged by ·a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no way affect the validity ·or 
enforceabilit)' of the remaining portions of this Agreement. 

6.12 Independent Counsel. Each party hereto acknowleclges t)Jat: (a) it has 
been represented by ind�pendent counsel in connection with this Agreement; (b) it has exec·uted 
this Agreement with the_ advice of such counsel; �nd (c) this Agreement is the result of 
negotiations between the parties hereto and the advice and assistance of their respective counsel. 
The fact that thjs Agreement was prepared by Horizontal Developer's counsel as a matter of 
convenience shall have no import or significance. Any uncertainty or ambiguity in this .. 
Agreement shall not be con_strued against Horizontal Developer because Horizontal Developer's 
cou_nsel prepared this Agreement in its final form. 

6.13 Defined Terms. All capitalized terms not defined herein are set forth in 
the Development Agreement. 

[the remainder of this page has been int�n_tionally left blan�] 
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RELEASE 

In accordance with Section 10.1 of the Development Agreement, the City hereby releases and 
discharges [insert Horizontal Developer (·'Horizontal Developer")] from all obligations that are
transferred to, and assumed by, [insert transferee (''Vertical Developer")] under the foregoing
Assignment and Assumption Agreement between Horizontal Developer and Vertical Developer, 
dated as of [ ], 20XX (the "Assignment and Ass�mption Agreement"), to which
this Release is attached. All capitalized terms not defined in this Release are as defined in the 
Assignment and Assumption Agreement. 

The City acknowledges that this release is made with the advice of counsel regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benefit of California Civil Code § 1542, which provides as follows: 

"A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN 
BY HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS OR HER .

. SETTLEMENT WITH THE DEBTOR," 
. 

CITY: 
.CITY AND C�_�NTY OF SAN FRANCISCO, a municipal corporation

By: _____________ _ 

Director of Planning 

- Date: 
·-------------

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

B 

Name: [Name of Deputy] 
Deputy Ci

°

ty Attorney 

EXHIBITS 

-2-



A notary public or other officer completing 
this certificate verifies only the identity of 
the individual who signed 
the document to which this certificate is 
attached, and not the truthfulness, accuracy, 
or validity of that document. 

State of California )

County of ______ __, 

On _________ before me, _____________ , a Notary Public, 
personally appeared ______ who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that_he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s ), or the entity upon behalf of which the 
person(s) acted, ·executed the instrument. 

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

WITNESS my hand and official seal. 

·Signature ____________ _ (Seal)
. Signature of Notary J>ublic 
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EXHIBIT A 

LEGAL DESCRIPTION OF TRANSFERRED PROPERTY 

(INSERT LEGAL DESCRIPTION FROM VERTICAL DDA] 
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VDDA Schedule 3.1: CFD and Assessment Matters 
All matters addressed in this Exhibit relate to the following action�. all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Code ch. 43, art. X), which incorporates the Mello-Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 5331 t"-53368) (collectively, the "CFO Law"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution;') to implement the Financing 
Plan in the DDA between the Master Developer· and the Port (collectively, the "CFO 
Provisions"). Unless specified otherwise, all statutory references in this Exhibit are to the 
California Government Code. · 

I. Formation of a Special Tax District. The City's actions in relation to the CFD
Provisions include: • · .

- (a) formation of a community facilities district designated as "City and
County o/San Francisco Special Tax District No. 2018-3.(Pier 70 Leased Properties)" 
(the "Special Tax District") that includes the Property within its boundaries; 

. (b) . designation of property for potential future annexation to the Special Tax 
District (the "Future Annexation Area"); 

( c) approval ·of a rate and method of apportionment (the "Rate and
Method"), a copy <;>fwhich is attached to the Formation Resolution, for the calculation 
and-levy of the Facilities.Special Tax, the Shoreline Special Tax, the Arts Building 
Special Tax, and the Services Special Tax_ (as each term is defined in the Rate and 
Method) against all taxable property iri the Special Tax District (collectively, the 
"S()ecial Taxes"); 

(d) recordation of the "Notice of Special Tax Lien" against the real property
in the Special Tax· District in the Official Records of the City and County of San
Francisco,. as document number ____ pursuant to California Government Code 
Section 53328.3; 

(�) authorization-to issue bonds secured by one or more of the Special Taxes 
("Bonds"); 

(f) · authorization to use Bond-proceeds ·and Special Taxes to finance the
construction, completion, and acquisition of improvements described in the Formation 
Resolution (the "CFD Improvements"); and 

(g) authorization to levy and use Special Taxes in perpetuity to finance
services described in the Formation Resolution such as.capital maintenance and repair of 
the CFD Improvements (the "Services")._ 

2. lFee).[Leasehoid) Interest Subject to CFD Provisions. The Vertical Developer
acknowledges and agrees as follows. 

(a) Its [fee) (leasehold] interest in the Property ls subject to the levy of
Special Taxes and the Vertical Developer will not have any right to amend the CFO 
Provisions. · 

(b) It i� critical to each of the City, the Port, the Master Developer, and
Vertical Developer that the construction and completion of the CFD Improvements 
required to develop the Property be coordinated in all respects (including cost, !iming, 
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capacity,.function, and type) with the construction and completi_on of t_he CFD 
Improvements for other property in the Special Tax District. 

(c) If the Property were excluded ·from the Special Tax District, or the Special
Taxes to be levied on the Property were reduced or eliminated, coordination of CFD 
Improvement� required to develop the Property with CFD Improvements for other 
property in the Special _Tax District would be materially adversely affected. · 

3. . Cooperation with CFD Matters. The Vertical Developer agrees to the following
with respect to the Special Tax District, the levy of the Special Taxes, and the issuance of any 
Bonds, at the Vertical Developer's sole expense. 

(a) The Vertical Developer will:

i. if determined necessary by .the City, and at the request of the City,
cooperate with the City if the City decides to enter into a joint co·mmunity 
fac_ilities agreement or. any other agreement necessary to finance CFD 
Improvements and Services (collectively, the "JCFA") that will be owned or 
operated by government agencies other than the City or its agencies.· 

(b) · The_ Vertical Developer will not, at any time or in any manner, contest,
protest, or otherwise challenge any of the following: '" 

the formation of the Spe_cial Tax District; 

the designation of the Future Annexation Area; 

I. 

ii. 

iii. the authorization, levy, or amount.of the Special Taxes on the
Property; 

iv. the authorization to issue the Bonds;
. . 

v. th¢ CFD Improvements and Services. to be finan�ed by the Special 
Tax District;· and 

. 
.
. 

. 

vi. _the establishment of an appropriations limit for the Special Tax
District. 

(c) If required for the Special Tax District to levy Special Taxes or issue
· Bonds, the Vertical Developer will acknowledge that the Property is subject to the lien of

the Special Tax District and the levy of Special Taxes and that the Special Tax·District is
autho

.
rized to is.sue Bonds.

(d) The Vertical Developer will not bring any action, suit, or proceeding
against the Special Tax District or the City; provided; however, that after exhausting its 
appeal rights under the Rate and Method, the Vertical Developer may bring an action, 
suit, or proceeding against the Special Tax District or the City if it relates solely to an 
allegation that the Special Taxes have not _been levied in accordance with the Rate and 
Method. 

(e) The Vertical Developer
.
will not take any action that.would in any way 

interfere with the operation·of the Special Tax District or decisions made or actjons taken 
with respect to the Special Tax District's formation or the issuance of Bonds, including 
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when Special Taxes are first levied, the amount _ of Special Taxes, the apportionment of 
Special Taxes, and the use of the ·Speci_al Taxes collected by the Special Tax District. 

4. The following definitions apply to this Exhibit.
(a) "Actual Knowledge" means.the knowledge that the person signing this

YODA has on the date of execution of this VDDA or has obtained from: 
i. interviews with current officers and responsible employees of the

Vertical Dev�loper and its Affiliates that the person has determined are likely, in 
the ·ordinary course of their respective duties, to have knowledge of the matters set 
forth in this YODA; 

ii. a review of documents that the person determined were reason�bly
necessary to obtain knowledge of the matters set forth in this VDDA; or 

111. both, in any case without conducting any extraordinary inspection
or inquiry except as ,prudent and customary in con�ection with the ordinary course 
of the Vertical Developer's current business and operations or contacting 
individuals who are no longer employees of the Vertical Developer or its 
Affiliates. 

(b) _"Affiliate" means any person that directly or indirec_tly, through one or
more intermediaries: 

1. exercises managerial control over the Vertical Developer; or .
ii. · is under managerial control of the Vertical Developer; and

111. in _each case, about whom information could be material to
potential investors deciding whether to invest in future Bonds.· 

. 
. 

( c) · "Related Property" means any real property in�erest owned or held by
the Vet1ical Developer or _any of its Affiliates. 

5. Compliance. The Vertical Developer represents and warrants as follows and
agrees that if its representations and warranties are discovered to be untrue after the Effective
Date of this VDDA, the Port may, in its discretion, elect to terminate this VDDA. · 

(a) With respect to Related Property located within the boundaries' of a
development project in California, except as set forth

. 
in Attachmen't 1, to Vertical 

' · Developer's Actual Knowledge, neither.Vertical Developer nor Vertical Developer's 
Affiliates within the last five years have: 

_i. intentionally failed to pay when due any property taxes, special 
taxes, or assessments levied or assessed against the Related Property; or 

. •. 

)i. owned
· 
any interest in Related Pr�perty that became either

tax-deeded to �alifornia or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or assessed against the 
Related Property. 

. 
. 

(b) With respect to Related Property located within the boundaries of a
development project outside of California, except as set forth in Attachment 1, to 
Vertical Developer's Actual Knowledge, neither Vertical Developer nor Vertical ·
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Developer's Affiliates within the last five years have owned any interest in Related 
Property that became either tax-deeded to a gove.r:nmental agency or the subject of 
foreclosure proceedings for failure to pay special taxes or assessments that secure the 
payment of bonds and that were levied or assessed against the Related Propert)'.. 

(c) Except as set fori:h in Attachment I, neither the Vertical Developer nor its
Affiliates ·have. failed to comply in the last five years m:ider any continuing disclosure 
agreement relating to Related Property in projects in California. 

6. Acknowledgment of the Rate and Method. The Rate and Method has been
provided to the Vertical Developer prior to the Effective bate of this VDDA. The Vertical 
Developer. has read and, if deemed necessary, consulted with counsel, regarding the provisions of 
the Rate and Method. 

7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance
of Bonds at any time. 

. . . . 

(a) The Vertical Developer will provide, at the request of the City or any .
· Financing Participant (as defined in subsection (c) below), certificates or other documents

executed by each secured lender that provided funds for the Vertical.Developer's · 

development of the Property signifying the lender's acknowledgment of:

1. the imposition of the Special Taxes on the Property;

11. the-issuance of Bonds; and

111. the Special Tax Di�trict's foreclos�re rights if the Vertical
Developer is delinquent in the payment of Special. Taxes. 

(b) The Vertical Developer acknowledges that Bonds may be issued in one or
· more series over time, that the issuance of each series of Bonds may require information
and documents to be provid.ed by the Vertical Developer, and that the timely provision of
that information and documents for each series of Bonds is critical for the Master
Developer and the Port to achieve their respective financial goals. The Vertical
Developer's obligations will arise with the issuance of ea�h series of Bonds and continue
as provided in any related continuing disclosure _agreement. · 

· ·

(c) The Vertical Developer will not interfere with or impede the issuance of
any series ·of Bonds issued by or in connection with the_ Special Tax District and will, at 
the Vertical Developer's expense, provide information in connection with each series of . 

-Bonds as requested by any of the following (collectively, the "Financing Participants"):

i. the City, the Port, and any other JCFA Party, or any of their agents,
including bond counsel and disclosure counsel; 

-ii. appraisers engaged to apprais� the Prop�rty; 

m. market absorption consultants;

iv. underwriters and underwriters' counsel;

v. financial advisors assoc.iated with the Bonds _or the Special Tax
District; and 
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vi. persons providing._credit enhancement for the Bond� or the Special·
Tax District. 
(d) The Vertical Developer will provide, at Vertical Developer's expense,

required information, which may include: 

i. a description of the Vertical Developer's financing sources to
develop the Property; 

ii. . a description of the proposed development project and the
·ownership structure of the Vertical Developer;-

111. the status of the Property, including the rent roll and vacancy
· history;

iv. any history.of delinquencies and defaults by the Vertical_
Developer and its Affiliates, including the information disclosed in 
Attachment 1; 

v. the Vertical Developer's financial statements, which may be
consolidated with its parent'company and, for publicly traded companies where. 
the Vertical Developer's financial statements are consolidated with the publicly
traded company, may be limited to those financial statements required by SEC .

Regulations; · 

vi. other financial and operating information, including a development
pro forma, with respect to the Vertical Developer and the Property; 

vii. certificates requested by the Financing Participants, which may
include representations on: · 

I. the due formation of_the Vertical Developer;

2. the (iue execution of documents executed ·by the Vertical
Developer in connection with the Special Tax IJistrict or any Bonds; 

3. no material litigation or investigation by or against the
Vertical Developer or its Affiliates that seeks to prohibit, restrain, or 
enjoin the development of the Property,"or in which the Vertical 
Develop�r or its Affiliates may be adjudicated as bankrupt or discharged 

· from any or all debts or obligations or granted an extension of time to pay
or a reorganization or readjustment of its debts, or which, if determined
adversely to the Vertical Developer.or its Affiliates, could adversely affect
the development of the Property and the payment of the Special Taxes;
and

4. the accuracy of the information provided in connection ·
with the· issuance of any series of Bonds, including the information in all
disclosure documents; and

v111. opinions of counsel to the Vertical Developer requested by any of 
the Financing Participants, which may include any matter listed in clause (vii) of 
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·this Subsection and a I0b-5 opinion.regarding any disclosure about the Vertical
Developer and its Affiliates in the offering statement used to market the Bonds.
(e) The City will decide on the amount and application of any ·capitalized

· interest in consultation with the Master Developer, and the Vertical Developer.will not
contest the amount and application of capitalized interest. . ..

(f) This_ Subsection will apply if any of the Financing Participants require� a
renewable letter of credit, cash, or other form of credit enhancement ("Special Tax 

. Security") in connection with the issuance of the Bonds. 
i. . The Vertical Developer will provide Special Tax Security that i_s 

acceptable to the Financing Participants in an amount no greater than two years' 
levy of Special Taxes against the Property by the Special Tax District, as 
reasonably determined by any of the Financing Participants; · 

ii. In addition, if the Master Developer (or any current owner of the
Property) posted Special Tax Security with respect to ihe Property before the 
Close of Escrow, the Vertical Developer will provide replacement Special Tax 
Security with respect to the Property acceptable to the Financing Participants. 
The Vertical Developer's posting of replacement Special Tax Security will be a 
condition precedent to the Effective Date of this VDDA. 

111. The Vertical Developer_acknowledges that the Special Tax
Security is intended to secure the Special Tax payments by the Vertical Developer 
and its successors and assigns, but not-any sub-tenants of less than the whole of 
the Property or apartinent dwellers. 

iv. Any letter of credit must be provided by an issuer acceptable to the
Financing Participants and have a minimum ''A" long-term debt rating (or the 
equivalent "A" designation) from ho.th.Standard & Poor's and Moody's Investors 
Service, unless the Financin� Participants agree to ·a lower rating. 

(g) Any reimbursements from the pro_ceeds of any Bonds or directly from any '
Special Taxes (or prepayments of Special Taxes) for the costs of authorized CFO 
Improvements, returns of deposits, or payments of the costs of issuance will be the·. 
property of the Master Developer (as between the Master Oeveloper and the Vertical 
Developer), regardless of the time of the original payment or the identity of the party that 
made the p�yment. Should the Vertical Developer receive any such reimbursements, or 
should the Vertical Developer receive the return or reimbursement of any deposits with 
any governmental entity or utility related to authorized CFO Improvements, the Vertical 
Developer will endorse and tender the payment to the Master D�veloper immediately. 

· (h) The Vertical Developer will execute and perform under any continuing
disclosure agreement as requested by any of the Financing Participants. In addition, if, 
.prior to the Effective Date, the Master Developer h�s entered into a continuing disclosure 
agreement, the Vertical Developer will assume the obligations under the continuing 
disclosure agreement with respect to the Property, in the form and manner required by the 
Financing Participants and the continuing disclosure agreement. The assumption of any · 
continuing disclosure agreement will be a.condition precedent to .the Effective Date of 
this VDDA. 

VDDA Schedule 3.1 
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8. Cooperation to Amend the Special Tax District.

(a) The Vertical Developer acknowledges that the Port, the Master Developer,
or the City may request proceedings to amend any CFO Provisions ("Change 
Proceedings"). Subsection 8(b) will apply �o long as _the changes contemplated by the 
Change Proceedings: 

i. do not increase the Special Tax rates to be levied on the Property
above Special Tax rates for the Property, escalated to the date of �alculation, · 
under the Rate and Method; · 

ii. · do not change the Rate and Method so that the Vertical Developer 
is taxed sooner than under the current version of the Rate and Method; and 

111. do not result in more favorable treatment of one or more other
tenants or property owners in the Special Tax District compared to the treatment 
of the Vertical Developer and the P·roperty. 

(b) Subject to Subsection 8(a), the Vertical Developer shall not contest,
protest, or otherwise challenge Change Pr�ceedings to the Special tax Distri�t. 

9. Annexation of Property to the Special Tax District.

Law: 
(a) The Vertical Developer acknowledges that in accordance with the CFO

i. the City has designated certain property as a Future Annexation
Area to_ the Special Tax District; 

ii. from time to time, parcels of the Future Annexation Area may be·
annexed to the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed �ithout a 
public hearing or election; and 

· 

111. . the Master Developer, City, and Port may also request annexation 
of additional property to the Special Tax District. 

(b) The Vertical Developer will not:

1. contest, protest, or otherwise challenge the annexation of any
additional property to the· Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

· 

ii. ·take any action that_ would in any way interfere with the operation
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the. annexation of additional property to the 
Special Tax District. 

10. . Activity in Other Special Tax Districts. The Vertical Developer acknowledges.that other
parcels in the SUD are included in a separate special tax district formed by the City (the "Other
STD") and agrees not to: 

(a) .contest, protest, or otherwise challenge the formation, implementation,
levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of 

VDDA Schedule 3.1 
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additional property to, or any Change Proceedings conducted with respect to, the Other 
STD; or 

(b) take any other action that would in any way interf�re with the operation of
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. · 

11. Shortfall Provisions.
(a) All capitalized terms used in_ this Section 11 that are not otherwise· defined

. herein shall have the meaning given such terms in the Appendix to the Horizontal DDA 
(the "Appendix"). 

_(b) The Vertical Developer agrees to refrain from initiadng a Reassessment to 
reduce the Baseline Assessed Value or later Current Assessed Value of the Premises until 
the IFD Termination Date. 

(c) · · If the Vertical Developer initiates a Reassessment on the Premises in
violation of �ection. 11 (b) above, then �he following shall occur: 

a. Vertical Developer will pay the Port the Assessment S�ortfall within
20 days after the Port delivers its payment demand. Amounts not paid

. when due will bear interest at the rate of I 0%, compounded annually, 
until paid. 

b. The obligation to pay the Assessment Shortfall ·will begin in the City
Fiscal Year following the Reassessment and continue until the earlier
to occur of the following dates: (A) the applicable IFD Termination
Date; and (B) when the Assessment Shortfall is reduced to zero.

12. . Acquisition Agreement..

The Vertical Developer acknowledges that the Vertical Developer is not and will not become 
either a party, a third-party beneficiary-, or an assignee to the Acquisition and Reimbursement 
Agreement between the Master Developer and the Port (the "Acquisition Agreement"), and that 
any reimbursements from the proceeds of Bonds or Special Taxes for the costs of authorized 
CFI?, Improvements under the Acquisition Agreement will be the property of the Master 
Developer, regardless of the time of the original payment or the identity of the party that made 
the payment. Should the Vertical Developer receive any reimbursements, or should the Vertical 
Developer receive the return or reimbursement of any deposits that were· intended to be financed 
·with Special Taxes or Bonds, the Vertical Developer shall endo.rse and tender the payment to the
Master Developer promptly. The Vertical Developer further agrees not to contest, protest or
otherwise challenge the rights or obligations of the Master Developer or the Port under the
Acquisition Agreement.

13. General Provisions.
(a) The Vertical Developer will pay prior to delinquency all Special Taxes

levied on the Property while the Vertical Developer or any Affiliate. has a [fee]
[leasehold] interest in the Property. . · 

. , 

(b) The Vertical Developer will not petition, support, encourage, consent to,
or implement any action seeking to reduce or repeal the levying of all or any part of the

VDDA Schedule 3.1 
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Special Taxes in the Special Tax District, except at the written request of the Port, the 
Master Developer, and the City. 

(c) The Vertical Developer will disclose the requirements of this Exhibit to
any tenant of the entirety of the Property and.require each such tenant to enter into an 
agreement with the Vertical Developer, the Port, and the Master Developer assuming the 
Vertical Developer's obligations under this Exhibit. This paragraph will not apply to any 
rentals to apartment dwellers or tenants of less than all of the Property. If required, the 
Vertical Developer will comply with disclosures required- by Section 53341.5. 

(d) The Master Developer is an express third-party beneficiary of the
covenants and agreements of this Exhibit and may enforce. each provision against the 
Vertical Developer as if the Master Developer were a party to this VDDA. 

(e) The Po_rt is required to provide to the Vertical Developer a notice of
special tax pursuant to Sectipn 53341.5 regarding the Special Taxes in the Rate and 

. Method (the ··'Notice of Special Tax"). The Notice of Special Tax is attached as 
· Exhibit XXXX and ·the Vertical Developer shall execute and return to the Port a copy of
the N_otice of Special Tax within three business days after -executing this VDDA.

(f) The covenants and provisions contained in this Exhibit remain in effect for
the term of this VDDA. 

Attachment l: 
Exhibit XXXX: 

Certain Repr�sentations of Vertical Developer 
Notice of Special Tax 

VDDA Schedule 3.1 
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Schedule 1s:3 
Remedies for Failure to Commence Construction 

[For Residential Fee Parcels Only] 
1. Liquidated Damages'.

a. If the Commencement of Residential Construction has not occurred on or prior
to the Required Construction.Commencement Date, then Vertical Developer will pay to Por( as 
liquidated damages, an· amount equal to [insert amount that is 2x the daily special tax 
obligation for the Property] for each day that the Commencement of Residential Construction is 
delayed beyond the Required Constrµction Commencement Date (the "Liquidated Amount"). 
Vertical Developer will pay to Port the Liquidated Amount within ten (10) business days of 
demand therefor; provided, however, Port's delay in making any ·such demand will not be 
deemed to be a. waiver of its rights to demand such amounts. · 

b. Tlie Liquidate·d Amount will be applied by. Port as follows:
L First, to pay any taxes·and assessments on the Property (including CFD 

and IFD assessments) to the extent then due and payable; 
ii. Second, all remaining proceeds to Port to be treated as Land Proceeds in

accordance with �ection _·_ of the Financing Plan (Exhibit Cl to the DDA). ·

c. THE PARTIES 
.
HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE EVENT OF 

THE FAILURE TO CAUSE THE COMMENCEMENT OF RESIDENTIAL CONSTRUCTION PRIOR TO THE 
REQUIRED CONSTRUCTION COMMENCEMENT DATE, WOULD BE EXTREME�Y.DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER N_EGOTIATION, THE PARTIES HAVE AGREED THAT, 
CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE . 
LIQUIDATED AMOUNT IS A REASONABLE ESTIMATE OF THE DAMAGES THAT PO�T WOULD 
INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY 
SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY �OUNSEL WHO EXPLAINE_D, AT THE TIME THIS
AGREEMENT WAS MADE, THE CONSEQUENCES.OF THIS LIQUIDATED DAMAGES PROVISION.

2. 

INITIALS: PORT;. ___ _ 
Repurchase of Property. 

VERTICAL"DEVELOPER:-_ ____. __ 
I 

a. Notice. If Commencement"of Residential C�nstruction does not occur by the
date that is.twelve (12) months after the Required Construction Commencement Date (a 
"Commencement Default"), Port will promptly deliver notice of the Commencement Default to 
·Horizontal Developer and Vertical Developer (the "Commencement Default Notice").

. b. Horizontal Developer Purchase Option. Following receipt of a Commencement
Default Notice, Horizontal Developer will have an exclusive, one-time -right to purchase the
Property from. Vertical Oeveloper for a purchase price equal to eighty-five percent (85%) of the
Acquisition Price (the "Repurchase Price") and otherwise on the following terms and conditions
(the "Horizontal Developer Purchase Option"):

i. Horizontal Developer will have a period of thirty (30) days from receipt of
such notice (the "Horizontal Developer Exercise Period") in which to notify Port and Vertical
Developer in writing that it desires to exercise the Horizontal Developer Purchase Option (the
"Horizontal Developer Exercise Notice").

ii. If Horizontal Developer timely delivers the Horizontal Developer Exercise
Notice, then Vertical Developer will cooperate with Horizontal Developer to consummate such



I .

acquisition within ninety {90) days of Vertical Developer's receipt of the Horizontal DevE;!loper
Exercise Notice ("Horizontal Developer Closing Period"). - · 

111. Any rights of " Horizontal Developer under this Schedule 15.3 may be
exercised by or through its-nominee or designee which is an_ Affiliate of Horizontal Developer. 

· c. Port Purchase Option. If Horizontal Developer fails or declines to exercise the 
Horizontal D_eveloper Purchase Option within the Horizontc:il Developer Exercise Period, or if 
Horizontal Developer exercises the Horizontal Developer Purchase Option and thereafter fails 
to consummate the same within the Horizontal Developer Closing Period whether through · 
revocation in accordance with [Section 2(e) below] or some other event (coll�ctively, "MD 
Period"), then Port will have c:1n exclu�ive, one-time right tcf (1) purchase the Property for the 
Repurchase-Price from Vertical" Developer or (2) cause Vertical Developer to sell the Property to 

· a Successful Respondent tor not less than the Repurchase Price; and otherwise on the following
terms and conditions (the "Port R�purchase Option"): .
. , · L · Port will have 

·
a period of ·six (6) months from the expiration of the ·

applicable MD Period in which to notify Vertical Developer in writing that it d.esires to exercise
the Port Repurchase Option (the "Port Exercise Notice").

ii. If Port timely delivers the Port Exercise Notice, then Port may ele�t,-in its
sole discretion, to either: · 

- (1) acquire the Property directly from Vertical Developer, in which case,
Vertical Developer will cooperate with Port to consummate such acquisition within ninety (90)
days of Vertical Developer's receipt of the Port Exercise_ Notice; or

. . 

(2) issue a request for proposal .for the Property or such other solicitation
as determined by Port (col-lectively, "RFP"), which RFP will requi_re a rraini_mum bid of no less
than the Repurchase Price to qualify as a pqtential purchaser of the Property. Vertical
Devel,;,per will cooperate with Port and the successful respondent to the· RFP ("�uccessful
Respondent") to consummate the acquisition of the Property by the Su<;:cessful Respondent
within .ninety (90) days of Port's selection of the Successful Respondent.· Vertical Developer will
have no rights to any amount or other con�ideration paid by the Successfl!I Respondent to Port
for the, Property that exceeds the Repurchase Pric_e. · 

d. Vertical Developer Obligations. In connection with the.closing of the Horizontal
Developer Purchase Option or the Po"rt Purchase Option (collectively, the "Repurchase · 
Closing"), Vertical Developer will deliver into escrow, at least five (5) days prior to the
contemplated Repurchase Closing; (i) a quitclaim deed with respect to the Property; s _ubject
only to Permitted Exce_ptions and (ii) a reconveyance of any Mortgage encumbering the
Property, together with irrevocable instruction from the applicable Lender(s) to record the
same upon payment to such Lender in accordance with Section 3 below.

. . . . 

e. · Revocation. Notwithstanding anything herein to the contrary, each of Horizontal
Developer and Port will have the right, for any reason or no reason, to rescind the Horizontal 
Developer Exerc _ise Notice or Port Exercise Notice, as applicable, at any time before the . 
consummation of the Closing by delivering written notice to Vertical Developer and the oth�r 
Party, in which event the party revoking such exercise of its right will have no further right to 
purchase or repurchase the Property pursuant to this Agreement. 

f. Application of Repurchase ·Price. Upon the Repurchase Closing in accordance
with this Schedule 15.3 (in any case, a "Repurchase"), the Repurchase Price will be applied .as
follows: (i) first, to pay any taxes and assessments on the Property (including CFO and IFD
assessments) to the extent then due and payable; (ii) second, to Port to pay any unpaid
amounts required to be paid under this Agreement, including, but not limited to, any unpaid 
Liquidated Amount; (iii) third, to pay the Closing Costs [of Vertical· Developer, Horizontal 
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Developer, and Port, as applicable,] associated with the Repurchase; (i�) fourth, to any Lender 
to satisfy the indebtedness evidenced by the Mortgage; and (v) fifth, to Vertical Developer. 
3. Rights of lenders.

Without limiting the rights afforded to Lenders pursuant to Article 16 (Financing; Rights
of L�nders) of this Agreement, following a Commencement Default and notice by Port thereof, 
any Lender will have the right, but not the obligation, to notify Port and Horizontal Developer 
that it intends to pursue a [Lender Acquisition. Upon receipt of such notice, neither Horizo·ntal 
Developer'nor Port will pursue a its purchase or repurchase right hereunder, as applicable for 
so long (and only for so long) as Lender is diligently pursuing such Lender Acquisition, and all
time periods set forth herein-in connection with Ho.rizontal Developer Purchase Option and
Port Repurchase Option will be tolled for such period of time. 
4. Termination.·

The Unless terminated sooner as provided for in this Schedule· 15.3, the Horizontal
Developer Purchase Option and the Port Repurchase Option will automatically terminate, and 
will be of no force or effect, upon .th·e earliest of-(a) the date upon which a Repurchase is
consummated, (b) so long as no Horizontal Developer Exercise-Notice or Port Developer Notice 
has been delivered; the date upon which Commencement of Residential Construction occurs, 
and (c) the date upon which a -Len�e� Acquisition is consummated .. · 

· 5. Anti-Flip Protections.
If the Property is acquired by Horizontal DevE;?loper, and Horizontal Developer thereafter

Transfers the Property to any non-Affiliate prior. to the Commencem·ent of Residential 
Construction, then. upon the co·nsummation _of such Transfer, Horizontal Developer will pay to 
Port an ·amount equal to the net sales proceeds of such Transfer less-the Repurchase Price, and 
Port wHI treat such amounts as Land Proceeds in accordance with [Sec�ion __ ]"of the · · . 
Financing Plan (Exhibit Cl to the ODA)].' [Note: Parties discussing whether payment will be · 
through accounting].For purposes of tt,is Schedule 15.3, "Transfer''. includes the sale, transfer, 
or conveyance of the Property by de·ed to another party. 
G; Ttlird Party Ben�ficiary. 

, Horizontal Developer is an ir_,tended third-party beneficia_ry of the terms and provisions 
of the Agreement set forth in this Schedule 15.3, and Horizontal Developer will have·the same 
rights to enforce this ·Schedule 15.3 as if Horizontal Developer were a direct party hereto. 

[The remainder of this page left intentionally blank.] 
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[Applicable to Fee Parcels Only) 

VDDA SCHEDULE 16 

FINANCING PROVISIONS 

1.1. Mortg ages. 

(a) Right to Grant Mortgages. Port acknowledges that Vertical Developer
may from time to time grant a mortgage, deed of tmst or other security instrument (each a 
"Mortgage") encumbering the Property. The beneficiary of any such Mortgage is reterred to . 
her�in as a ''Lender". Any Lender that constitutes a Bona Fide Institutional Lender shall have the 
rights set forth in this ScJ,e{/11/e 16.

· ·"Bona Fide.Institutional Lender" means any one or more of the-following, whether acting
in its own interest and capacity or in an agency or a fiduciary capacity for-one or 1nore Persons 
none of which need be Bona Fide Institutional Lenders:. (i) a savings bank, a savings and loan 
association; a commercial bank or .trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the United States 
government or any state or City-governmental authority, a pension furid, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or ·managed by any of 
the foregoing, or other lender, all· of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five· Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency); (ii) any-Affiliate of any of the foregoing; or 
(iii) an Historic Preservation Tax Credit or Low Income Housing· Credit investor or Affiliate
thereof that.has given a loan to Vertical Developer to optimize or utilize effectively the Historic
Preservation Tax Credits or Low Income Housing Tax Credits, as applicable.

(b) Mortgages Subiect to this Agreement. With-the exception of the rights
expressly granted to Lenders in this ScJ,edule 16, the execution and delivery of a Mortgage will 
not give or. be deemed to give a Lender any greater rights than those granted to Vertical 
Developer hereunder. 

(c). Transfer by Lenders. A Lender·may transfer or assign all or aiiy par·t of
or interest in �ny Mortgage without the consent of or notice to any Party; provided, however, that 
Port will have no obligations under this Agreement to a Lender unless (i) such Lender is a Bona 
Fide Institutional Lender and (ii) Port is notified of such Lender. Furthermore, Port's receipt of 
notice of a Lender following Port's delivery of a notice or demand to Vertical Developer or to 
one or more Lenders under Sectio11 J._4_oftl1i.f Schedule 16 (Lender's Obligations with Respect 
to the Property) will not result in an extension of any of the time periods in this Sc/1etl11/e I 6

including the cure periods sp.ecified in Section 1.5 of thi.f Scl,edule 16 (Provisions of Any 
Mortgage). 

1.2. Copy of Notice of Default to Le11der. 

(a)__ Copy to Lender. Whenever Port delivers any notice or demand to 
Vertical Developer for any breach or default by Vertical Developer in its obligations or 
covenants under this Agreement, Port will at the same time forward a copy of such notice or 
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demand to each Lender that has previously made a written request to Port for a copy of any such 
notices in accordance with Section J.2(h) oftl,is Schedule 16 (Notice from Lender to Port). A 
delay or-failure by Port to provide such notice or demand to any Lender. that has previously made 
a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Lender to cµre. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices
in accordance with Sectio11 J.2(ti) of tl1i.f Schet/11/e 16 (Copy to Lender) provided such Lender 
has delivered a notice to Port in substantially the following form: 

''The undersigned does hereby certify that it is a Lender, as such 
"term is defined in that certain V�rtical Disposition and 
Developnient Agreement entered· into by and between the City and 
County of San· Francisco, operating by and through the San 
Francisco Port Commission ("Port") and [insert--riafrie-'.o(y�r-�{c_al
Developer]; as Vertical Developer (the "VDDA"), of V�rtical 
Developer's interest in the property subject to �he VDDA, a legal 
_description of which is attached hereto as Exhibit A and made a 
part hereof by this reference. The undersigned hereby requests that 
copies of any and all notices from time to time given under the 
VDDA to Vertical Developer by Port be sent to the uridersigned·at 
the following address: ____________ " 

If Lender-desires to have Port acknowledge receipt of Lender's namcand address 
delivered to Port pursuant to \his Sectio11 l.2(b), then such request must be made in bold, 
underlined and in capitalized letters. 

-.1.3. Lender's Optio11 to Cure Defaults. 

(a) Before or after receiving any notice of failure to cure referred to in Sectio11
1.2 of this Schedule 16 (Copy of Notice of Default to Lender), each Lender will have the right 
(but not the obligation), at its option, to commence to cure or cause to be cured any Event of 
Default, within the same period afforded to _Vertical Developer hereunder plus an additional _ 
period of (i) fifteen ( l S) days· with respect to a monetary Event of Default and (ii) forty�five ( 45) 
days with respect to a no_n-monetary Event or"Default that is susceptible of cure by such Lender 
without obtaining title to the applicable property subject to the applicable Mortgage or acquiring 
the ownership interests in Vertical Developer, as applicable. 

(b) · Jf a non-n-ionetary Event of Default cannot be cured by Lender without
obtaining title to the Property, or applicable portion ther�of, Port will refrain from exercising its 
right to terminate this Agreement and will perrnit the cure by a Lender of such Event of Default 
if, within the cure period set forth in Section J.3(a) of il,is Scl1ed11/e 16: (i) such Lenqer notifies 
Port in writing that such Lend�r intends to proceed with due diligence to foreclose the Mortgage 
or otherwise obtain title to the subject property or ownership intere�ts, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed (or assignment) in lieu of foreclostire, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Sectio11 1.4 oft/1is Schedule 16-(Lender's 
Obligations with Respect to the Property), diligently-·proceeds to cure those Events of Default 
that are susceptible of cure by such ·Lender. The period from th·e date Lendl!r so 1-iotifies Port
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until a Lender acquires title to applicable property subject to the appli�able Mortgage or some 
other' party acquires sµch interest thro_ugh foreclosure is herein called the ·'Foreclosure Period." 

(c) Nothing in this Sc/1ed1ile 16 will preclude Port from.exercising any rights
or remedies under this Agreement against Vertical Developer ( other than a termination of this 
Agreement) with respect to any other Events of Default during the Foreclosure Period. 

. (d) Notwithsta
.
nding the foregoing, no Lender will be required to cure any . 

non-monetary Even� of Default that is sp·ccific or personal" to Vertical Developer which cannot be 
cured by Lender (by way of example and not limitation, Vertical Developer bankruptcy, or the 
failure to submit required information in the possession of Vertical Developer). Lender's 
acquisition of title to applicable property subject t6 the applicable Mortgage, or the completion 
of a foreclosure (or assignment

.
in lieu thereof), as applicable, will be deemed to be a cure of such 

Events of Default specific or personal _to Vertical Developer. The foregoing will not excuse.� 
Lender's failure to-cure any continuing ·default that is curable by Lender. 

. (c) If a Lender is prohibited by any law, "injunction, or any bankruptcy,
insolvency or other judicial proceeding from commencing or prosecuting a foreclosu"re action,. 
then the tinies specified for commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibit_ion. 

1.4. Lender's Obligations wit!, Respect to t/1e Property. ' 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in
.this Schedule 16, no Lender will have any obligations or other liabilities under t�is Agreement 
unJess and until it acqui_res title by ariy 1�1ethod to applicable property subject to the applicable 
Mortgage (referred to as "Foreclosed Property"). Except as otherwise provided herein (including, 
without limitation, Sectio11s 1.4(b)-(d) oft/1is Schedule 16, a Lender (or its designee, successor · 
or assign) or other winning bidder at a foreclosure ·sale (collectively, a "Successor Owner") that 
acquires title to any Foreclosed Property. (a ''Lender Acquisition") will take title subject to all of 
the terms and conditions of this Agreement to the extent applicable to the Foreclosed Property. 
Upon completion of a Lender Acquisition, Port wili recognize the Successor Owner as Vertical_ 
Developer under this Agreement. Such recognition will be effective and self-operative without 
the execution of any further instruments; provided, upon request, at rto cost to Port, Port will 
execute a written agreement recognizing Successor Owner. A Successor Owner, upon a Lender 
Acquisition, will be required promptly to cure all monetary defaults and all other ongoing 
defaults then reasonably susceptible of being cured by such Successor Owner to the extent riot 
cured prior .to completion of the Lender Acquisition. The foregoing obligation includes any 
obligation to cause the Commencement of Residential Construction, except as set forth in 
Sectio11 l.4(c) oftl1is Schedule 16 (No Obligation to Commence Residential Construction). 

· (b) Obligations of Lender Prior to Lender Acquisition. Prior to a Lem�er 
Acquisition, Port will have no right to enforce any obligatiorJ, under this Agreement against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Agreement in a 
frlrm reasonably approved in writing by Lender and Port, which form will be consistent with the 
terms of this Agreement (for the avoidance of doubt, the foregoing will not limit Port's rights 
and remedies against Vertical Developer notwithstanding any interest Lender may have in 
Vertical Developer or any right against any successor owner of the Property for a continuing . 
default, as set forth in and subject to the limitations of this Scl,et/11/e 16). However, Lender 
agrees to comply during a Foreclosure Period with the terms, conditions and covenants of this 

., 
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Agreement that are reasonably susceptible of being complied with by Lender prior to acquiring 
possession of a fee interest in the applicable property subject to the applicable Mortgage, 
including the payment of all s_ums �ue and owing hereunder. 

(c) Obligation to Commence Residential Construction. Subject lo
Sectio11.,· l.4(d) (Obligation to Sell If Not Commence Residential Construction) and l.4(e) 
(Lender Agreement to Commence Residential Construction) oft/1is_Sched11le 16, any Lender 
who obtains title to i''.·oreclosed Property through a Le1ider Acqi1isition or any other Successor 
Owner ( other than such Lender ) will be obligated to cau�e the Commencement of Residential 
Construction in accordance with this Agreement, except that the Required Construction 
Commencement Date shall be reset as if the Closing Date occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Commence Residential Construction. In the
event that Lender acquires the Foreclosed Property through a Lender Acquisition and Lender 
chooses not to cause �he Commencement of Residential Construction to occur prior to the 
Required Commencement Construction Date, it will notify Port in writing of its election within 
on� hundred twenty ( 120) _days following the Lender Acquisition or promptly after Lender 
makes. such election, and will thereafter use good faith efforts to sell its interest with reasonable 
diligence to a purchaser that ,vill be obligated to cause· the Commencement of Residential 
Construction to occur in accordance with this Agreement (subject to adjustment of the· Required 
Construction Commencement Date as set forth in Sectio11 l.4(c) above), but in any event Lender 
will use good faith efforts to cause such sale to occur within nine .(9) months following Lcnd�r's 
written notice to Port of its election (the "Sale Period").

(e) . Lender Agreement to·Coinmence Residential Construction. If Lender
fails to sell its interest in the Property within the Sale Period, ·such failure will- not constitute a 
default hereunder btit Lender will be obligated to cause the Commencement of Residential 
Construction to the extent this Agreement obligates Vertical Developer to do so (subject to 
adjustment of the Required Construction Commencement Date as set forth in Sectio11 1.4(c)

above). In the event Lender agrees, or is deemed·to have agreed, to cause the Comm_encement of 
Residential Construction, (i) all such work will be performed in accordance with all the 
requirements set forth in this Agreement, (ii) Lender shall engage a qualified construction 
manager with at least . ten (10) years' experience managing construction projects of a similar 
nature, and (iii) Lender shall confiqn to Port in writi1,1.g that its construction manager satisfies the 
foregoing requirement. 

1.5. Provisio11s of A11y Mortgage. Each-Mortgage must provide· that Lender will 
during the term of this Agreement, (i) promptly provide Port by registered or certified mail a 
copy of any notice delivered by Lender to Vertical Developer of a borrower·event of default (i.e.,.

following the expiration of ail notice and cure perio_ds) under the Mortgage, and (ii) give Port 
prior notice .before Lender initiates any Mortgage foreclosure action with respect to the Property 
or the Project. 

1.6. No lmp11irme11t of Mortgage. No default by Vertical Developer under this 
Agreement will invalidate or defeat the lien of any Lender. Neither a breach of any obligation in 
a Mortgage, nor a foreclosure under ·any Mortgage will defeat, diminish, render invalid or 
unenforceable or otherwise impair Vertical Developer's rights or obligations under this 
Agreement or constitute, by itselt a default under this Agreement. 
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1. 7. ft-'111/tiple fl.lortgages.

(a) If at any time there is more than one Mortgage constituting-a lien on a
single portion of the Property or any i"nterest therein, the lien of Lender prior in time to all others 
(the ''Senior Lender") will be vested ,vith the rights under Sectio11s /.3 (Lender·s Option to Cure 
Defaults), /. 13 (Consent of Lender), and 1.4 (Cooperation) of this Scltedule /6 to tl�e exclusion 
of the holder of any other Mortgage except if the Senior Lender fails to exercise the rights set 
forth in Sectio11 1.3 (Lender's Option to Cure Defaults), then the holder of a junior Mortgage that - . 
has provided notice to Port in accordance with Sectio11 1.2 (Copy of Notice of Default to Lender) 
will succeed to the rights set forth in Sectio11 1.3 (Lender's Optiqn to Cure Defaults), only if the 
holders of all Mortgages senior to it have failed to exercise the rights set forth in Sectio11 1.3 
(Lender's Option to Cure Defaults). 

(h) A Senior Lender's failure to exercise its rights under Sectio111.3 (Lender's
Option to Cure Defaults), Section 1.f3 (Consent of Lender) or Sectio111.1� (Cooperatio�) of tit is 
Schetlule 16 as applicable, or any delay" in the response of any Lender to any notice by Port will 

. not extend (i) any cure period or (ii) _vertical Developer's or any Lender's rights under this · 
Schetlule 16. _For purposes of this Sectio11 I. 7, in the absence of an order of a court of competent 
jurisdiction that is served on Port, a title report prepared by _a reputable title· company licensed to 
do business in the State of California and having an office in the City, setting forth the · order of 
priorities of-the liens of Mortgages on real property, may be relied upon by Port _as conclusive 
evidence of priority. -

1.8. C,ired Defaults. Port will ·accept performance by a Lender with the same force 
and effect as it performed by-Vertical Developer. No such performance· on behalf of Vertical
Developer in and of itself will cause Lender to become a "mortgagee in possession" or otherwise. 
cause it to be bouIJd by or liable under this Agreement. 

1.9.- . Limitatio11 011 Liahili(v of Lemler. Notwithstanding anything herein to the _
contrary, no Lender will bcc01'ne liable under the provisions of this Agreement unless and until 
such time as it becomes the owner of some or any portion of the Property and then only for so 

_ long as it remain� the owner" of such fee interest and on_ly with respec_t to the obligations arising 
during such period of ownership. · 

If a Lerider becomes the owner of the· Property, (i) except as ·set forth in Sectio11s J.4(c)
(Obligation to Commence Residential Construction) and J.4(d) (Obligation to Sell if Not 
Commence Residential Construction) of t/1is Scl,edule 16, such Lender will be liable to Port for 
the obligati6ns_ o( Verticai Developer hereunder only to tl�e extent such obligations arise during 
the period that such Lender remains the owner of the Property, and (ii) in no event will Lender 
have personal liability under this Agreement, as applicable, greater than Lender's interest in the _ 
Property, and Port will have no recourse against Lender's assets other than its interest herein or 
therein. 

· .I.IO. /11telltio11al{J-' Omitted. 

1.11. Non1inee. Any rights �fa Lender tmder this Scl,edllle 16 (Financing Provisions),
1miy be exercised by or through its nominee or designee (other than Vertical Developer) which is 
an Affiliate of Lender; _provided, however, no Lender will acquire title to the Property through a 
nominee or designec which is not _a Person.otherwise permitted to become Vertical Developer 
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hereunder; provided, further that a Lender may acquire title to the Property through a wholly 
· owned (directly or indirectly) subsidiary of Lender.

1.12. /11te11tilmallv Omitted. 
. 

. 

1.13. Coi1se11t of Lemler. Port will not (i) modify this Agreement in a manner that 
amends any ·provision of this Scl,et/11/e 16 or otherwise amends the terms of this Agreement in a 
manner that creates a material' adv_erse effect upon Senior Lender, or (ii) terminate or cancel this 
Agreement without Si:nior Lender's prior written consent, which consent will not be 
unreasonably withheld, conditioned or .delayed. Any such modification, termination or
cancellation of this Agreement without Senior Lender's consent will be .effective against Senior
Lender. . . . 

l.14. Co�perc,tion. Port. through its Executive Director, and Vertical Developer ,vill
cooperate in including in this Agreement by suitable written amendment or agreement from time 
to time any provision which may be reasonably requested by the Senior Lender and cusfo�narily 
included in.such amendment or agreement to implement the provisions.and intent of this 
Schedule .16 provided, however, that.any such amendment or agreement will not adversely affect
in any material respect any of Port's rights and remedies under this Agreement. 

1.15. Reli,mu. 
. . 

The provisions of this Scl,edule 16 are for the benefit of the Lender and may be relied upon and 
shall be enforceable by the Lend�r. 

1.16. Priority ·of Le11der Protectio11s. 

In the event of a conflict between a provision in this Scl,edule 16, on the· one hand, and any other 
provision of this Agreement, on the other hand, the provision set forth in this Sc/1ed1ile 16 will 
control. 
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SCHEDULE 18.1 HAZARDOUS MATERIALS INDEMNIFICATION 

li!'9.� )'_1:�),-:��¢E��: -9�1.¥1 
18.l(b) Hazardous Materials Indemnification.

(i) In addition to its obligations under Section 18.l(a) and subject to Section 18.l(c),
Vertical Developer, for itself �nd on behalf of-its tenants, Agents, or any of their respective 

.Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective lnvi�ees, agrees to Indemnify the 

·
city Parties and the State Lands Indemnified Parties 

from any and all Losses and Hazardous Materials Claims that arise as a result of any of the
following: · 

.(1) any Hazardous Material Condition existing or occurring during the Term; 

(2) any Handling or Release of Hazardous Materials in, on, under, around or 
abou� the Premises during the Term; 

· 

(3) [Add-if.Vertical Developer responsible for Deferred· Infrastructure':
without limiting Vertical Developer's Indemnification obligations in this Section 18.l(b), any . · Handling or Release of Hazardous Materials in, on, under, around or about any area outside the
Premises boundary used by Vertical Developer or its Agents to perform the Deferred
Infrastructure, ("Deferred Infrastructure Area") at any time prior to Acceptance of such Deferred
Infrastructure; or · 

(4) without limiting Vertical Developer's lndemn_ification obligations in
Section 18.l(b)(2) [If applicable·: or 18.l(b)(3)], any Handling or Release of Hazardous Materials
outside of the-Premises, but in, on, under, around or about the 28-Acre Site, by Tenant or any
Related Third Parties during the Term; or

(S) any Exacerbation of any Hazardous Material Condition during the Term;
or

(6) failure by Vertical Developer or ·any of its Related Third Parties to comply
with the Pier 70 Risk Management Plan or failure by Vertical Developer's Invitees or the Invitees
of the Related Third Parties to comply with the Pie,r 70 Risk Management Plan within the
Premises during the Term; or

. (7) claims by Vertical Developer or any Related Third Party for exposure
d1:1r1!1g t�e_ _Ter� f.!.�m _a�� __ aJt�� .[for,non··�t:1o'rizontalbeveihper�affiUate'deals: the Closing Date]
[for, Hori:zontal.:Develope"r.:affiliates deals: the effective date of the Master Lease] to Pre
Existing Hazardous Materials or New Hazardous Materials in, on, under, around, or about the 
28-Acre Site. · 

(ii) "Losses" under Section 18.l(b)" includes: (i) c1ctual 
·
costs incurred in 

·
connection 

with any Investigation or Remediation-requested by Port or required by any Environmental 
Regulatory Agency and to restore the affected area to its condition before _ the Release; (ii) 
actual_ damag!;?s for diminution in the value of the Premises or the Facility; "(iii) actual damages 
for the loss or restriction on use of rentable or usable space or of any amenity of the Premises; 
(iv) actual damages arising from any adverse impact on marketing the space; (v) sums actually

· 

paid in settlement of Claims, Hazardous Materials Claims, Environmental Regulatory Actions,
including fines and penalties; (vi) actual natural resource dam;:iges; and (vii) Attorneys' Fees and

· 

Costs, consultant fees, expert fees, court costs, and all other adual litigation, administrative or
other judicial or quasi-judicial proceeding expenses. If Port actually incurs any damage and/or
pays any costs within the scope of this section, Vertical Developer must reimburse Port for
Port's costs, plus interest at the Interest �ate from the date Port incurs each cost until paid,
within five (5) business days after receipt of Port's payment demand and reasonable supporting
evidence of the cost or damage actually incurred.

· · 



(iii) Vertical Developer understands and agrees that its liability to the City Parties and
the State Lands Indemnified Parties under this Section 18.l(b) subject to Section 18.l(c), arises 
upon the earlier to occur of: 

(1) discovery of any such Hazardous Materials (other than Pre-Existing
Hazardous Materials) in, on, under, around, or about the Premises, [Acid -if-Vertic:a"I ·o-eveloper: 
responsible for:·Deferred-JnfrastructLire: and the Deferred Infrastructure Area;] 

(2) the Handling or Release of Hazardous Materials in, on, under, around or
about the Premises [Add if Vertical-Developer responsible for Deferred Infrastructure: th� 
Deferred Infrastructure Area;] 

(3) the Exacerbation of any Hazardous Material Condition, or
. (4) the institution of any Hazardous Materials Claim with respect to such 

Ha�ardous Materials, and not upon the realization-_of loss or damage.
18.l(c) - Exclusions from Indemnifications, Waivers and Releases .

. (i) Nothing in this Article 18.l(b) relieves the City Parties or the ,State Lands 
Indemnified Parties from liability, nor will the defense·obligations set forth in Sections 18.3 
extend to Losses: 

\ (1) 
City Parties; or -

to the extent caused by the gross negligence or willful misconduct of the 

_ ___ ,__ _ _ _ (2) · from third parties' claims for exposure to Hazardous Materials prior to
[for non-1-iorfi"orifaf Developer affiliate deals·:' the Closing Date.] tfor i-iorizorita·1 ·Developer 
affiliate·deals: the.effective date of the Master Lease.] o·r 

(3) without limiting Vertical Developer's Indemnification obligations un·der ["lf
��-plk�ijJi: Sections 18.l(b)(i)(3)], 18.l(b)(i)(4}, 18.l(b)(i)(G), or 18.l(b)(i)(7}, and to the extent · · 
the applicable Loss was not caused by the failure of Vertical Developer or any of its Related . 

. Third Parties to comply with the Pier 70 Risk Management Plan or the failure of Vertical 
Developer's Invitees or the Invitees of the Related Third Parties to comply with the Pier 70 Risk 
Management Plan within the Property, claims fro_m third parties (who are not Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Deferred Infrastructure Area after the Acceptance Date for the Deferred Infrastructure Ar�a (or 
exposure after the Acceptance Date to a New Hazardous Material discovered after the 
Acceptance Date, the presence of which is limited to the-Deferred Infrastructure Area and is not 
also present in, on or around the Premises); provided, however, the foregoing limitation on 
Vertical Developer's Indemnification obligations does not extend to claims arising from the 

· Handling, Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions
of Vertical Developer, its-tenants, subtenants, Agents, or any of their respective Agents.

(ii) - If it is reasc;mable for a City Party or a State Lands Indemnified Party to assert
that a.claim for Indemnification unde� this Sectiol") 18.l(c) is covered by a pollution liability .
insurance policy, pursuant to which such City Party or State Lands Indemnified Party is an
insured party or a potential cla·imant, then Port will reasonably cooperate with Vertical
Developer in asserting a claim or claims under such insurance policy but without waiving any of
its rights under this Section 18.l(c). Notwithstanding the foregoing, if a City Party or State .
Lands Indemnified Party is a named insured on a pollution liability insurance policy obtained by ·
Vertical.Developer, the-Indemnification from Vertical Developer under this Section 18.l(c) will 
not be effective unless such City Party or State Lands Indemnified Party has asserted and
diligently pursued a claim for insurance under such policy and until any limits from the policy
are-exhausted, on condition that (1) Vertical Developer pays any self-insured retention amount
requireq under the policy, and (2) nothing in this sentence requires any City Party or State
Lands Indemnified Party to pursue a claim for insurance through litigation prior to seeking
indemnification from Vertical Developer.
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18.l(d) �dditional Definitions.

· "Environmental Laws" means all present and future federal, State and local Laws, statutes, rules,
regulations, ordinances, standards, directives, and conditions of approval, all administrative or
judicial orders or decrees and all permits, licenses, approvals or other entitlements, or rules of
common law_ pertaining to Hazardous Materials (including the Handling,· Release, or
Remediation thereof), industrial hygiene. or environmental conditions in the environment,
including structures, soil, air, air quality, water, water quality and groundwater .conditions, any
environmental mitigation measure adopted under Environmental Laws affecting any portion of
the Premises, the protection of the environment, natural resources, wildlife, human health or
safety, or employee safety or community right-to-know requirements related to the work being
performed under "this Lease. "Environmental Laws" include the City's Pesticide Ordinance
(Chapter 39 of the San Francisco Administrative Code), Section 20 of the·San Francisco Public
Works Code {Analyzing Soils for Hazardous Waste), the FOG Ordinance, the Pier 70 Risk . 
Management Plan and that certain Covenant and Environmental Restrictions on Property made
as of August 11, 2016, by the City, acting·by and through the Port, for the-benefit of the
California Regional Water Quality Control Board for the San Francisco Ba"y Region and recorded
in the Official Records as document number 2016-K308328-00 .

. "Environmental �egulatory Action" w�en used with respect to Hazardous Materials mean� any
inquiry, Investigation, enforcement, Remediation, agreement,_ order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings . 

. "Environmental Regulatory Agency" means the United States. Environmental Protection Agency, 
OSHA, any California Environmental Protection Agency board, department, or office, including 
the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, the San Francisco 
Fire 0epartment, the SFPUC, Port, or any other Regulatory Agency now or later authorized to 
regulate Hazardous Materials. 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means any act or 
omission that increases the quantity or concentration or potential for human exposure·of 
Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or.bay water, causes a Release of Hazardous 
Materials.that had been contained until the act or omission, or otherwise requires Investigation 
or Remediation that would not have been required but for the act or omission, it being 
understood that the mere discovery of Hazardous Materials does not cause "Exacerbation". 
_"Exacerbate" also includes the disturbance, removal or generation of Hazardous Materials in the 
course of Vertical Developer's operations,· Investigations, maintenance, repair, construction of 
Improvements and Alterations under this lease. "Exacerbate" also means failure to comply with 
the Pier 70 Risk Management Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or 
dispose of any Hazardous Material. "Handling" has a correlative meaning. 

. . 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim made or 
threatened by any third party against the City Parties or the Premises relating to damage, 
contribution, cost recovery compensation, loss or injur:y resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or restriction of 
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the use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and 
_fees and costs of consultants and experts. · 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release or 
Exacerbation of Hazardous Materials in, on, under, or about the Premises or the environment, 
or from any vehicles Vertical Developer, its tenants, subtenants, or its Agents and Invitees use 
in, on, under, or about the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means any 
activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in,· on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being; or threaten to be Released into the environment. 
Investigation will·include preparation of site history reports and sampling and analysis of 
environmental conditions•in, on, under or about the Premises or any Improvements. 

"New Hazardous ·Material"· means a Hazardous Material that is not a Pre-Existing Hazardous
Material. 

'!Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master Plan 
Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, and 
approved by the RWQCB on January 24, 2014, including any amendments and revisions thereto 
that are approved by the �WQCB, .and as interpreted by Regulatory Agencies with jurisdiction. 

"Release" means when used with respect to ·Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means any 
activities undertaken to. clean up, abate, remove, �ransport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about 
the Premises or which have been, are being, or threaten to be Released into the environment 
or to restore the affected area to the standard required by the applicable Environmental. 
Regulatory Agency in accordance with application _Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands lndemnjfied Parties" means the State
.
of California, the California State Lands 

Commission, all of its heirs, .legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 
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SCHEDULE 19.4 

PORT'S SHARE OF NET TRANSl-"ER PROCEEDS 

(a)• Distribution oC and Port's Participation in. Sale Proceeds of Qualifyim! Early 
Sale. On� Hundred Percent ( l 00%) of the Qualifying Early Sale Proceeds from a Qualifying 
Early Sale by Initial Vertical Developer occurring at any time prior to the Early Transfer Date, 
less the following deductions will be treated as Land Proceeds in accordance with Section 3.2 of 
the Financing Plan (Exhibit C-1 to the DOA): 

(i) The "Acquisi_tion Price'; as defined in the Vertical ODA;

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the
Qualifying Early Sale; 

(iii) Costs of Sale;

(iv) Tenant's Certified Entitlement Costs; and

(v) A 12% annual return on the Certified _Entitlement Costs.·

(b) Additional Definitions. Pertinent definitions used in this Schedule 19.4 are i11cluded
below (undefined capitalized tenns used herein_ are defined in the Vertical ODA); 

. 
. 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and
disbursements, including, but not limited to, expert

.
witness fees and costs, .travel time and 

associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance.and communications expense�, court costs and other 
reasonabl'e costs and fees associated with any other legal, administrative .or alternative dispute 
resolution proceeding, including such fees and costs .associated with execution upon any . 
j udgmcnt or order, and costs on appeal. 

· "Cash Consideration" means (i) cash, or (ii) cash 

"Certified Entitlement Costs" means. costs set forth in an itemized stateme·nt detailing 
Entitlement Cost incurred by Initial Vertical " Developer to the date of the Qualifying Early 
certified as true, accurate and complete by an _indep�ndent certified-public accountant." 

"Costs of Sale" means only the following costs· incurred by Initial Vertical Dcyeloper 
connection with the Qualifying Early Sale: (i) brokerage commissions paid to licensed rea_l 
brokers (provided, however, that in the case of brokerage commissions paid to Affiliate brokers,· 
such commissions must be commercially reasonable), (ii) finder's fees (provided that in the 
of finder's fees to Affiliates, such finder's fees must be commercially reasonable), · 
reasonable and customary closing fees and costs including recording fees and transfer taxes, 
insurance premiums and survey fees, (iv) reasonable advertising and marketing costs, and (v}_ 
reasol'iable Attorneys' Fees and Costs. "Costs of Sale" excludes adjustments to reflect 
of rents, taxes or other items or"income or expense customarily prorated in connection with 
of real 



'·Early Transfer Date" means the earlier of: (I) three years after Close of Escrow; or (2) the 
date that Port issues a si"te permit and first building permit addendum to allow com�encement of 
construction of the Vertical Project. 

. 
. 

"Entitlement Costs" means Initial Vertical Developer's reasonable.out-of-pocket costs actually 
incurred from and after the effective date of the Vertical ODA until the Qualifying Early Sale 
and attributable to the following only: designing the Vertical Project; costs related to all land use 
approvals and entitlements, including preparation and processing of design review applications 
under the Pier· 70 SUD and the. Design for Development, subdivision maps, and costs of 
compliance with all conditions of approval and CEQA mitigation measures legally required by 
the City, Port or any other Regulatory Agency as a condition to obtaining the entitlements; and 
architectural, engineering, consultants, community outreach, attorney and other professional fees 
reasonably necessary to obtain the �ntitlcments. 
"Initial-Vertical Developer" means [insert name of initial Vertical Developer entity]

"Maf!-aging Party" means, with respect to any Person, both (i) the possession, directly or 
indirectly, of the power. to direct or cause the. direction of the day-to-day management, policies or 
activities of such Person (excluding customary limited partner or non-managing member 
approval rights) and (ii) the ownership (direct or. indirect) of more than_ ten percent (10%) of the 
profits or capital of such Person. · · 

· 

"Non-Cash Consideration" means consideration received by the Initial Vertical Developer in 
·qmnection with a Qualifying Early Sale that �s not Cash Consideration.

"Qualifying Early Sale" means (i) a sale of the Initial V crtical Developer's fee interest in the
Property to a Person other than a Vertical Developer Affiliate, c;:,r (ii) a Recapitalization that
results in a change·in the Managing Party of Vertical Developer or of the Managing Party
owning ten percent (10%) or less of the profits or capital of Vertical Developer.

, 

"Qualifying Early Sale Proceeds" means all Sale Proc_eeds received by or for the account of
the Initial Vertical Developer in connection with a Qualifying fairly _Sale .

"Recapitalization" means a transfer, in a single transaction or a related series of transactions
that _results in a change in the Persori that had more than fifty percent (50%) of the ownership
interest in Initial Vertical Developer (whether shares, partnership interests, membership interest 

. or other equity, and whether one or
.
more classes thereof. and whether direct or indirect).

"Sale Procecds"·incans all cons
.
ideration received by or for the account of Initial Vertical

Developer in connection with a QualitYing Early Sale, including Cash Consideration, the 
principat'amount of any loan n-iade by Initial Vertical Developer to a purchaser as part of the 
purchase :price, or any other · Non-Cash Consideration representing a portion of the purchase 
price. "'Sale Proceeds" do n·ot include a commitment by an owner (whether direct or indirect) of 
.Initial Vertical Developer to fund its share of future capital calls to construct the Vertical Project, 

. which, in and of hseH: will not be considered or deemed to be Sale Proceeds. 
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Pier 70 VDDA Appendix/or Historic Buildings 2, 12 a11d 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 2·1 (this "Appendix") sets 
forth special terms and obligations that apply specifically and exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and _21 each a "Historic Building" and collectively "Historic Buildings"). At the time of 
execution of the VDDA, the approved form of VDDA for Historic Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth ·in this Appendix, but except as expressly modified 
herein, the terms set forth in the approved form of YODA will apply. For the purposes of this 
Appendix, any capitalized term not defined herein will- have the· meaning ascribed to them in the 
VDDA 

. [NTD:; .The .re.placeme.nt. 1�·-sectio.ii'·A, beiow-.wu·1 ·o.nly ;ippiy.io·su"l"idings.ii a�-Ci:2i: �io11
.: 'e_uilclirig"i� which ;is a'n Optio'1. Parcell 

A. Restrictive Covenants (Section 3.2). Section 3.2(t) of the Agreement will be
replaced wit,h the following: 

. . . 

''(t) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the "Scope of D_evclopment") and the 
Schedule of Perfom1ance attached hereto as Exhibit C-3." 

B. Port's Conditfons Precedent (Sectfon [6.4(a)I) of the Agreement will be
supplemented to add the following additional conditions precedent to Port's obligation to close 
Escrow and thereby Deliver the Historic Buildings to Vertical Developer: 

°rNTD: �hEMS. (xv·; through. (xx}° Ap.plv:to··eu·iidi�gs i:z "and'-2{o·�iv;:.Ncft Bulldinii"i. which 
·is.an Option Parcel]

(xv) Port has approved those aspects of the Construction Documents that are
required under S�ction 12.15 (Port Review of S<;hematic Drawings and Construction 
Documents) to be approved prior to Close of Escrow. 

(xvi) Port has received and approved·evidence of adequate financing for the
Vertical Project, incl_udirig evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided for below: 

,, 
(1) , Vertical Developer has submitted the then-current development

budget for the Vertical Project (the "Develop·nient Budget"), showing Vertical Developer's 
anticipated costs of construction. 

(2) Vertical Developer has submitted, and Port has reasonably
approved, (i) evidence of a bona fide commitment or commitments for the financing of that 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project , certified by Vertical Developer to be a true and correct copy or copies thereot: with (x) 
no conditions to funding other than standard and customary co_nditions and (y) no provisions 
requiring acts ofVertical _ Developer prohibited in this Agreement, or prohibiting acts of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
fund_s as may be required by such leasehold lender. 



(3) Vertical Developer has submitted a statement and _ "appropriate
supporting documents certified by Vertfoal Developer to be true and correct and in form 
.reasonably satisfactory to Port showing sources and expected uses of funds sufficient.to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the total 
development cost of the Vertical Project (as shown on the Development Budget) as of the 
Closing Date, and such funds have been spent for• uses describe_d in the Development Budget or 
are committed and available for that purpose. 

(4) Within thirty (30) days after Vertical Developer's submission of all
of the applicable documents described· in this Section 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. · 

(xvii) If Vertical Dev�loper elects to finance any part of the Vertical Project
through funding from a leasehold lender, then such financing has closed or \\'.ill close 
simultaneously with the Closing Date. 

(xviii) . Port has reasonably approved evidence of a guaranteed maximum_ price
contract for construction of the.Vertical Project ("Construction Contract"). Port's approval of
the Construction Contract shall soiely be for purposes of determining consistency w·ith the · 

Development Budget and the Scope of Development attached hereto as Exhibit Band. 
consistency wi_th the terms of this Agreement and the Parcel" Lease. Port's approval of the 
Construction Contract is in addition to, and· not as a limitation of, Port's approval rights of the 
Constru_ction Documents pursuant to Article 12. 

(xix) The first construction permit for the Vertical Project (or in the case of a
site permit or equivalent process, the first addendum authorizing construction of the Vertical 
Project) is ready to be issued but for the execution of the Parcel Lease by Port and payment by 
Vertical Developer of all building permit fees that are required to be paid prior to 
commencement of the work described in the building permit. 

(xx) Vertical Developer has caused [ ] to deposit into Escrow, 
at Vertical Developer's <!lection, one of the following (A) a completion guaranty from a Person 
other than Vertical Developer meeting th_e Obligor Net Worth Amount guaranteeing completion 
of the Vertical Project in the form attached here.to as Exhibit/_/ ("Completion Guaranty"); 
(B) a payment and a performance bo�d issued by a surety reasonably acceptable �o Port in an
amount equal to l 00% of the guaranteed maximum price in the Construction Contract in the
form attached hereto as Exhibit/_/ ("Performance Bond"), cir (C)· a letter of credit in.an
amount equal to 100% of the guaranteed maximum price in the Construction-Contract and in_a

· form reasonably acceptable to Port ("Letter of Credit").

(xxi) Vertical Developer will have submitted to Port evidence that the Historic
Preservation Certification Application, Part 1 and Part 2 for the Vertical Project has been 
submitted to the National Park Service (."NPS"), provided, however, that this requirement will 
not apply if a charige in Law would eliminate the availability of Historic Preservation Tax 
Credits for the Historic Building, or if, upon request by Vertical Developer, the Port Director, in 
her sole discretion, waives this requirement. 
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. . . 

C. Vertical Developer's Co11ditions Precedent (Section 6.S(a)) of the Agreement
will be supplemented to add-the °following additional conditions precedent to Vertical 
Developer's obligation to clo�e Escrow an� accept the Property'from Port under-this Agreementl 

"ri\jf"i:>: 1iEivi•s tv>�t"ix·; app1"y"to ·eui1·c1ings.1:fa"i1Ct"i1·0.;1y;·· Nofeui·1c1111ii·2; which· is ·an 
:oi>tiora:"Pa reel)

(v) Port has approved.those aspects of the Construction Documents that are required
_underArticle 12 to be approved by Port by the Clo·se of Escrow, provided that
Vertical Developer has timely submitted all required information and documents.

(vi) Port has approved evidence of adequate financing for the Construction of the Vertical
Project in accordance with Section 6.4(a)(xvi).

(vii) If Vertical Developer elects to finance any part of the Vertical Project through funding
· from a leasehold lender

.
and has provided all documents requested by the leasehold lender 

in a timely manner, then such financing has closed or will close simultaneously with the 
Close of Escrow. · 

(viii) The first building pem1it for the Vertical Project (or in the case of a site permit or
equivalent process, the first addendum authorizing constru_ction of the Vertical Project) is.
ready be to issued but for the executio·n of the Parcel Lease by Port and payment by
Vertical Developer of all building permit fees that a·re required to be paid prior to · 
commencement of the work described in.the building permit.

(ix) - · Vertical Developer has obtained .all Regulatory Approvals required to commence
Construction of the Vertical Project and the sa_me has been Finally Granted. 
. / . . 

D. Closing. Section 7.2 (Closing) of the Agreement is hereby replaced in its entirety
· to read as follows:

ffilii::.Ri�t�iri seci{�ii;_•�.iilitiw_i�i]i_;qppij_��-!g){uj_&_!.�giliJ!ief)_iLlf.!!f./jj_,ljiding_?, .. ��k!!:
i�_'.:an. ·ppfif!.!' f.q_r.i:e! J

7:2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the Closing under the terms of this Agreement will be made, at the offices of the Title 
Comp�my on the date that is no later than thirty-six (36) months after the Effective Date 
hereof before 3:00 p.m. San Francisco _time or such earlier.date and time as Vertical 
Developer and Port may mutually agree upon in writing (the ''Target Closing Date"). The · 
"Closing D_ate" is the date that the Closing or Close of Escrow occurs. . · 

rN+r,-: R�vised ·setii()ri'1)i·:·11,fi»elow�onifai>pi"ies :to eulidlngs-·i2::c1ri·cr.21{n-ot· eiific11ni2;'.:wt1ich 
is.-a·n :optiort-'Pa·rcel] 

. . 

E. Deposit o(Dt?cuments by Vertical Developer.(Section [7.4(b)/) of the Agreement
will be supplemented to add the following items to be deposited by Vertical Develof)er into 
escrow at or before the. Closing: fNTD:· "cross' cti�ck against "A£reerrierit-:to confirm. rdma"n•eite
;,iumb�ring.is-correctJ 

· (viii) At the election of [ ] in accordance with [Section 
6.4(a)(.u)], a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Los.� (Section [8.10 of the Agreement shall be deleted in its entirety and replaced
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Developer notice of the
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event of any damage or destruction ohhe Historic 
Building ·occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and No/I 00 Dollars ($500,000.00) to the Budget, 
Developer and Port will Close the Escrow if the other closing conditions are satisfied. In such 
event, all proceeds, if any, of property, earthquake arid flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic Building, whether under insurance 
policies held by Port or by Developer, shall be paid or Port's rights to such proceeds assigned, as 
applicable, to Developer. 

(ii) If any damage or destruction of the Historic B.uilding occurring prior to the Close
of Escrow which Vertical Developer reasonably determines would add more than Five Hundred 
Thousand and No/l00 Dollars ($500,000.00) to'the Budget [and Port elects not to, within a 
reasonable. time, but in no event later than 120 days after" Port's notice to Vertical Developer of 
·the occurrence, provide Vertical Developer with additional funds exceeding $500,000 through
cash payment of Port funds .[for Building 2 only, if Hybrid Lease: (or, if agreed to by
Developer in its sole discretion, through Port payment of insurance payments or rent credits to be
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect .
upon 10 days' notice to Port (i) to termina.te this Agreement by written notice to Port, or (ii) to
Close Escrow. If De_veloper.elects to Close Escrow, then to the extent thai Port elects, in its sole
discretion, to make a claim against any insurance carried ·by Port covering the loss, all proceeds
of property, earthquake and flood insurance payable to Port by reason of such damage or
destruction related solely to the· Historic Building, whether under insurance policies held by Port
or by Developer, shall be paid-or Port's rights to such proceeds assigned, as applicable, to
Developer, and, if such event of damage or destruction occurs by any reason othe·r than the
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit
to Developer against Rent otherwise due and payable under the Lease, the amount of the
insurance deductible. Vertical Developer may terminate this Agreement in the event that al.I or
any portiol"! of the Property is condemned:

· G. Development of Vertical Project and Related Infrastructure (Section [12)) of 
the Agreement shall be deleted· in its entirety and replaced with the following provision: 
12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE.

12.l� Developer's Construction Obligations; Project Requirements.

(a) Project Requirements. Developer must Construct all of the Improvements
in compliance with: (i) the Scope of Development, the Construction Documents, and the 
Schedu_le of Performance attached hereto as Exhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, the Waterfront Plan, the Pier 70 SUD and 
Design for Development, Environmental Laws, State-Historical Building code, disabled access 
Laws and Laws regulating cqnstruction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting any of the structures and buildings . 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) the FOG Ordinance.and the inclusion of automatic grease removal devices on all ki�chen
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. 

. 

sinks in any cafe, .restaurant or other food establishment on �he Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this Agreement (sometimes referred to collectively as t_he "Project Requirements").
Notwithstanding any other provision of this Agreement or the Lease to the contrary, Port's
approval of the Schematic· Drawings attached hereto as Schedule 12.1-2 �nd the site plan in the
form attached hereto as E."thibit A-2 is in no manner intended to, and shall not, evidence or be
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby
consents to, and waives any rights it may have no� or in the future to challenge the legal validity
of, the conditions, requirements, policies, or programs required by the Horizontal DDA, this
Agreement and the Project Requirements, including, without limitation, any Claim that they
constitute an abuse of police power, violate substantive due process, deny equal prot�ction _of the
laws, effect a taking of property without payment of just compensation, or impose an unlawful
tax.

(b) Scope of Development. Deveioper will Construct or cause to be
Constructed the Improvements in accordance with_ the Project Requirements in the manner set 

. forth in this Section 12, the Scope of Development, and the Schematic Drawings. 
12.2. Mitigation Monitori,,g and Reporting Program. In order to mitigate the significant 

environmental-impacts of the development conte111plated hereby, the construction and subsequent 
operation of all .or any part of the Vertical Project will be in ac<;ordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting -Program attached hereto as . 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any contract or subcontract. 

12.3. Amendment of Development Requirements. Vertical Developer will not seek any 
amendment to the Design for.Development under Section [249.79(c)] of the SUD Qr to the SUD 
under Section 302 of the Planning Code without obtaining the prior written consent of Port (and, for 
any proposed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be given or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the SUD" or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 

. amendment to the Vertical Development Requirements, and state the reason-for the proposed 
amendment. No amendment to the Vertical Development Requirements wi_ll be effective with. 
respect to such items if an amendment was not clearly sought by Vertical Developer in writing and 
such amendment was not approved by the Port in its proprietary capacity. · 

·r·Note�:)\1t1·c10cte'·th�---to116wi�-g:•s�ctiiinJ·i�ifl�n-d .. ,aii-s�b�-�aue·nt ·r-etere·����t�to."o�fe�te'ci 
lnf��:str�tt:"u·��'�i"·only ·if.:hb"iigation to c:6'nstruct h;frasti'uct,fre·:i;iother HoriZont�I- ODA obi"igatio11 
• • • • • • • • • • • • • ' • • "· • • • ••• .r- �. - • • • • • • •r • ·. • '. 

l . tied to the Schedule· of. Performance has been·'transferred to· Vertical DeveloperJn 
Scheduie 12.4-1;] 

12.4. Constr�ction of Infrastructure. Vertical Developer will be solely responsible for . 
developing all improvements within the Property, including, without limitation, private right of 
ways, pedestrian walkways, infrastructure, an� .!.a_l)_d_s��p_i�g __ al)d hardscaping in any open space and 
common areas located within the Property. [add"if ap plicable]: Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor with respect to the obligation to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit B8) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the Property adjacent to (but not within) · 
the Property, in accordance with the terms of the Horizontal DOA and as between Vertical 
Developer and Horizontal Developer, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction of the Deferred _Infrastructure, Vertical Developer and Horizontal Developer 
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will use good faith efforts to negotiate and execute a license substantially in the form of Port's 
standard form of license, as may be adjusted between the Parties to account for the additional risks 
associated with such activities, including increased insurance coverage amounts or additional 
insurance coverage and broader indemnity and release provisions, and any additional provisions 
. required by Law (or m�ndated by the Port Commission pursuant to a policy adopted by the Port . 
Commission in a p_ublic meeting) to be included in real property licenses. · 

. 
. 

. . 

12.5. Construction Standards. All construction m�st performed by duly licensed and 
"bonded contractors or mechanics and will be accomplished expeditiously, diligentl:x and in · 
accordance with good construction and engineering practices and applicable Laws. 

12.6. Reports and Information. During periods of construction, Vertical Developer will 
submit to Port written progress reports or other reports for the benefit of or. requested by the County 
Assesso� when and as reasonably requested by Port or the County Assessor. 

12.7. Costs of Vertical Project 

/For Building 2· only/: Costs of Vertical Project. Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all"costs for the Vertical 
Project, subject to Port's obligations under the DDA. · 
[fof Buildings� 12-aricf2f Oril'i/: Costs of Vertical Project for Historic Buildings 12 and 21.

· -(a) Definitions.
"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of

.- signage and tenant improvements constructed by Vertical Developer and not otherwise included in 
Soft Costs or reimbursed by ·any subtenant or user of the premises under the Parcel Lease) actually 
incurred by Vertical Oeveloper through the Historic Building Cost Trigger Date attributable solely 
to the cost of labor, materials and construction "Hard Costs" do not include any cost reimburse� by 
any subtenant or user of the premises under the Parcel Lease, (ii) any Hard Costs that are included 
as Soft Costs or are included in other costs reimbursable to Vertical Developer or Master· 
Developer under the· DDA or Financing Plan, as applicable, or (iii) any costs incurred from and 
after the Historic Building Cost Trigger Date.. · 

;'Historic Building Cost" means the (a) sum of the followin·g amounts, calculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refina_ncirig will occur (as those terms are 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
-Qualifying Refinandng: (i) all reasonable and customary Hard Costs and Soft Costs of
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the
Parcel Lease) from the premises under the Parcel-Lease until and including the Historic Building
Cost Trigger Date; ·minus (ii) operating expenses for;the applicable Historic _Building to the extent
not otherwise included in Hard Costs or Soft Costs. · · 

"Historic Building Cost Trigger Date" means the earlier to occur of the date �hat is one year 
after receipt of a TCO or 90% occupancy of space in the applicable Historic Building. 

"Historic Building Feasibiiity Gap" means, calculated sep�rately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11. l (Subsidy for · Historic 
Buildings 12_ and 2 l). 
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"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any financing for the development 
and constn,1ction of the Vertical Project, including financing from an Affiliate of Vertical 
Developer or another lender that is not a Bona Fide Institutional Lender (as defined in the Parcel 
Lease) (provided the terms of any s�ch financing are market when compared with other debt 
financing provided by Bona ·Fide Institutional Lenders), a Bona Fide lnstitutipnal Lender 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation· 
Tax Credits, and all interest costs and other customary payments made. by Vertical Developer 
pursuant to the terms thereof, including all application fees;·tran_�action costs, due diligence. 
expenses, professional f�es if the services of such professionals are customary in the type of 
financing obtained by Vertical Developer, reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical 
Developer. 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. 

. "Soft Costs" means reasonable out-of-pocket co:sts actually inci.m:'ed by the. Vertical 
Developer that actually constructs t�e Initial lmprov�ments except to the extent excluded under 
this Agreement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvements (including mock-ups and signage design); negotiation of the Transaction. 
Documents; pursuing Historic Preservation Tax Credits; �rchitectural, engineering, consultant, . 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation 
measures; community benefits; Impact Fees (as defined in the DDA); Permissible Financi"ng Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related to· constructio_n of the lriitial Improvements, including 
environmental insurance; performance and payment bonds; a development fee, not to exceed 4% 
of Historic Building Costs (excluding the Tenant.Return); costs for a construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the Leasehold 
Estate; premiums for the title insurance; safety and security measures; costs of purchasing and 
installing telecommunications and data infrastructure for the premises under the ·Parcel Lease; 
utilities during construction; leasing and marketing expenses (including standard brokerage 
commissions; provided, however, that in the case of brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as-reasonably apprQved by Port. "Soft Costs'• do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders of Tenant, Tenant, or any of their respective Affiliates, (ii) any cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DOA or Financing Plan,_ as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Date. 

·'TCO" is an acronym for a Temporary Certificate of Occupancy.
"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft Costs

actually incurred by Vertical Developer for the Rehabilitation. 
(b) Port Reimbursement Obligation. When determined in accordance with Section

(c) below, Port will pay Vertical Developer an amount equal to the Historic Building Feasibility
Gap from the next available Public Financing Sources, including any available Port Tax Increment
(as those terms are defined under the Financing Plan). To allow the calculation of the Historic

7 



Building Feasibility Gap, Vertical Developer will comply with the recordkeeping and reporting 
requirements of this Section 12.7.

(c) Reporting Requirements. Within the earlier of one hundred twenty ( 120) days
following the date that is one year after the Historic Building Cost Trigger Date, and (ii) forty
five ( 45) days prior to a Sale or .Qualifying Refinancing under the Parcel Lease, the Vertical 
Developer that cons�ructed the Initial Improvements will furnish Port with:. 

the Certified Historic Building Cost Statement provided in accordance with the 
procedures attached to �he Parcel Lease as Attachment 1 to Exhibit D.

. . 
. 

12.8. Port Rights of Access. Without limiting the rights of Port in its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out 
the purposes of this Agreement, including to observe· the progress of Construction of the Vertical 
Project, to inspect the work being performed in such Construction, and to monitor Vertical 
Developer's compliance with the Project Requirements; provided however, Port will use . 
commercially reasonable efforts not to adversely impact Vertical Develo·per's work on the Property 
in connection with Port's access to the Property. Port will not be estopped·from taking any action 
(including later claiming that the construction of the Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to take any action as a· result of any such inspection·. 

12.9. Regulatory Approvals. 

(a) Port Acting as Owner of Property. Vertical Developer ·under�tands and
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee . 
title to the Property and not as� Regulatory Agency with certain police powers; Vertical 
Developer agrees and acknowledges tha� Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be· 
obtained .. Vertical Developer agrees and acknowledges that although·Port is an agency of the 
City, Port staff and executives have no authority or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory Approvals, including Port and/or City 
_officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of the Regulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regulatory Agency, and Vertical Developer . 
understands and agrees that neither entry by Port into this Agreement nor any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any · · 
required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status-as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction · 
over the Vertical.Project.. By entering into this Agreement, Port is in.no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval within this Agreement applies only to Port in 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
lobby any Regulatory Agency and/or any local, regional, state or federal official .for any 
Regulatory Approval, for approval of the Vertical.Project or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies and obligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatory Approval; Conditions.

. 
· __ . _ . .. . _ .. . _ (i)_ __ ... ____ Y.�!"!_i�al Developer understands that construction of the Verti�al

Project [a_f!d_-_()e_ferr.¢dJ[1.f.�3:s_tr'-:lf��r-�.] and Vertical Developer's contemplated uses and activities
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may
include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such
Regulatory Approvals, as further provided in this Section.

(ii) . Port, at no cost to Port, will_ cooperate· reasonably with Vertical 
Developer in its-efforts to obtain such Regulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permitte·e with 
respect to any such Regulatory Approvals. However, if (I) Port is ·required to be a co-permittee 
under any such permit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
than the Property, unless in each instance Port has_ previously approved, in Port's sole and 
absolute discretion, such conditions or restrictions and Vertical Developer has assumed �II 
obligations and liabilities related-to such conditions and/or restrictions; or (2) Port is required to 
be a co-permittee under any such permit, then Port will not be subject to any conditions or 
restrictions under such_ permit that could restrict or change the use of the Property in- a manner 
not otherwise permitted 1:1nder this Agreement or the Parcel Lease or subject Port to · 
unreimbursed costs or fees, unless in-each instance Port has previously approved, in Port's 
reasonable discretion, such conditions and/or restrictions and-Vertical Developer has assumed all 
ob_ligations and liabilities related to such conditions and/or restrictions including the ass_umption 
of any unreimbursed costs or fees Port may be subject to as a result _of such Regulatory
Approval. · · 

. (iii) .. Vertical Developer will not se�k any Regulatory Approvai without
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditioned or delayed. Throughout the Term, Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to.obtain Regulatory 
Approvals. Port will provide Vertical Developer with its approval or disapproval there9f in 
writing to Vertical Developer within ten ( I 0) business days after receipt of Vertical Deve_loper' s 
written request, or if Port's Executive Director reasonably determines that iPort Commission or 
Board action is required under applicable Laws, at the first Port and subsequent Board hearings 
after receipt of Vertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exceed forty-five (45) days for Port Commission action 

· alone and seventy-five (75) days if both Port Commission and Board action is required, provided
such period may be extended to account for any recess or cancellation of board or commission ·
meetings. Port will join in any application by Vertical Developer for any required _Regulatory
Approval and execute such permit.where required, provided that Port has no obligation to join in
any such application or sign the permit if Port does not approve the conditions or restrictions
imposed by the Regulatory Agency under such permit as. set forth above.

(iv) Vertical Developer will bear all costs associated with (I) applying
for and obtaining any necessary Regulatory Approval,-and (2) complying with any and all
conditions or restrictions imposed by Regulatory Agencies as part of any Regulatory Approval,
including the economic costs of any development concessions, waivers, or other impositions, and
whether such conditions or restrictions are on-site or require off-site improvements, removal, or
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any
condition in any manner permitted by Law imposed by any" such Regulatory Approval; provided
however, post-closing, Vertical Developer's right will be limited by Section 5.2 (CFO Matters)
of the Parcel"Lease. Vertical Developer will provide Port with prior notice of any such appeal or
contest and keep Port informed of such proceedings. Vertical Developer will pay or•discharge
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any fines, penalties or corrective actions imposed as a result of the failure of Vertical Developer 
to comply with the terms and conditions of any Regulatory Approval. No Port approval will 
limit Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasona_ble steps to cooperate with Port in connection 
with Port's efforts to obtain approvals from Regulatory Agencies related to development of Pier 
70 that are not.necessary for <?r related to development of the Property. . 

(v) Without limiting any other Indemnification provisions of the
Parcel Lease, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise in-connection with Vertical Developer's failure to obtain or-seek to 
obtain in good faith, or to comply with the terms and conditions of any Regulato.ry Approval 
which will be necessary to develop and construct the Property in accordance with.the Scope of 
Development, except to the extent that such Losses arise from the gross negligence or willful 
misconduct of any City Party . 

. (c) Certain City Regulatory Approvals. Horizontal Developer and 
the City have entered into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's consent, have entered into the ICA specifying certain 
procedures and standards that will apply when Horizontal Developer seeks Regulatory· 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its feview at 
Port's offices qr has been provided _to Vertical Developer.

(d) Compliance. Vertical Developer is solely.responsible for ·ensuring
. that the design and construction of the _Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Developer in the VCA) comply with all Vertical 
Development Requirements and applicable Laws at no cost to the Port. 

. (e) Noncompliance. Vertical Developer must pay any fines and 
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Laws and Indemnify the Port against any liability arising from such.noncompliance, even if the 
Port is a co-permittee. Vertical Developer will not be entitled to reimbursement from public 
financing sources for any fines, penalties, and costs cif corrective actions related to its 
construction of Deferred Infrastructure. 

12.10.· Conditions to Commencement of Construction of the Vertical Project. 

(a) Conditions Precedent. Unless expressly waived _by Port, Vertical
Developer must satisfy all of the following conditions before Commencement of Constructi<;>n of 
the Vertical Project: 

(i) . Certification. Vertical Developer will have delivered to Port a 
statement certified by its officer as true, correct and complete that ( l )  it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it !}as 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be �aid prior to commenc�ment of
construction of the Vertical Project, [aclcffo"r-Buiidilig·2-o-nly·: and· ( 4) it has paid the Master
Marketing Fee in accordance with Section 12.16. 

. . 

(ii) Insurance. Vertical Developer has in place all insurance required
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 
Port evidence thereof. 

·, 

. · (iii) · Good Standing. There will be no uncured Vertical 
Deyeloper Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease · · 
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(iv) Security. Vertical Developer will have provided security to
Port with respect to the Vertical Improvements as provided in Section 6.4(a)(xx). 

(b) Conditions for Benefit of the Port. The conditions in
Section f 12.J0(a)J (Conditions Precedent) are solely for the benefit of Port. Only Port may 
waive _any of those conditions, and only to the extent waivable under law. 

(c) Effect of Failure of Condition. Developer's failure to satisfy any
condition described in Section fl-2.9(a)/ (Conditions Precedent) will not alone reliev� either · 
Party of any obligatioi:is that previously arose under this Agreement. 

12.11. Commencement Estoppel. Vertical Developer has the right, but not the obligation, 
to request an estoppel certificate from Port, at no co·st to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any such request will include a certification by 
Vertical Developer that (i) it has satisfied the requirements of Section 12.1 0(a)(i) and (ii) that to its · 
actual knowledge, Port is not in default under this Agreement or the Parcel_ Lease. PQrt will have at 
least ten ( I 0) business days to respond to such request 

12.12. Safety·Matter.v. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction ·practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or the risk of injury to members of the public, 
caused by or resulting from the perfom1ance-of its development of the Vertical Project. Vertical 
Developer will erect appropriate construction barricades to enclose the areas of such construction 
and maintain them Lintil construction has been substantially completed, to .. the extent reasonably 
necessary to minimize the risk of hazardous construction conditions. 

12.13. Post-Clo.dng Boundary Adjustments. The Parties acknowledge that, as development 
of the 28.:Acre Site advimc�s. the description of each parcel of real property may require further 
refinements, which may require minor boundary adjustments. The Parties agree to cooperate in 

· effecting any required boundary adjustments consistent with Section 21.2 (Technical Changes).
Vertical Developer agrees that all conyeyance agreements from Vertical Developers to any
transferees of the Property will include the obligation to cooperate with_ Port.

· 12.14. The Con.vtruction Documents.
. 

. 

. (a) Construction Documents Generally. "Construct.ion Documents" will 
consist of Schematic Drawings, Design Development Documents and Final Construction 

· Documents, as described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v)
and the term� and conditions of this Agreement. As used in this Agreement "Construction
Documents" excludes any contracts

.
between Vertical Developer and any contractor, .

subcontractor, architect, engineer or consultant.
(b) "Design Development Documents" means drawings and plans in .

sufficient detail and completeness to show that the Vertical Project and the construction thereof
will comply with the Project Requirements anci ·will generally include the following:

, (1) Site plan(s) at appropriate scale showing the building,
streets, walks, and other open spaces. All land uses shall be designated: All site development
details and bounding streets, points of vehicular and pedestrian access shall be shown.

appropriate scale. 

(2) All building plans and elevations at appropriate scale.
(3) Building sections showing· all typical cross se�tions at

. (4) Floor plans.

. (5) Plans for public access areas showing details of features
intended to be Constructed as part of the Improvements. 
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Building Code. 

lighting plans. 

(6) Outline specifications for materials and finishes.

(7) Plans for interior and exterior signs required ·by the Port.

(8) Site and exterior and interior (for comf!1on areas only)

·, 

(9) Material and color samples for exterior facades, public
· plazas and open space, and other public areas, generally· representative.of the intended finished
look.

(10) Roof plans showing all proposed mechanical and other
equipment,'vents, photo-voltaic panels, satellite dish(es), antennae(s), and mechan�cal or elevator 
penthouses. · · 

and investigation reports. 

. . 

(11) Geotechnical, structural, and other engineering assessments

. (12) ·stormwater management plan.
. . 

(c) "Final Construction Documents" means plans ·and specifications
required under applicable building codes to be submitted with an application for a building 
permit or addendum upon which Vertical Developer- and its general contractor will rely to 
construe� the Vertical Project. 

(d) "Schematic Drawings" generally means: (a) a site plan at appropriate
scale showing rel.ationships of the Improvements and their respective uses, designating public 
access areas, open spaces, walkways, loading areas, streets, parking, and adjacent uses--adjacent 
existing -and proposed streets, arcades and structures also should be shown; (b) conceptual plans 
for public access areas showing details of features intended to be constructed as part of the 
Vertical Project; (c) building plans, floor plans and elevations at appropriate scale and in detail 
sufficient to describe the Vertical Project, the general architectural character, and the location 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
ofthose areas noted above. 

. · (e) Preparation of Construction Documents by.Licensed Architect.. The 
Construction Dqcuments must be prepared by or.signed by an architect (or architects) duly 

• licensed to practice architecture in and by the State of California, in consultation with a licensed
historic preservation architect for purposes of complying with the Secretary's Standards as
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A
California licensed architect will coordinate the work of any associated design professionals,
incluqing engineers and landscape architects.

. (t) Certification by Structural Engineer. A California licensed struct_ural
· . engineer must review and certify (by wet-stamp on the Construction Documents) all fina_l

structural plans and the .sufficiency of structural support elements to support the Vertical Project.

12.15; Submission of Schematic Drawings and Construction D(}cuments. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of-Section 12.13 above to Port for review and approval or disapproval, as provided 
in Sectio11s 12.15 and 12.16. Each stage of document submittal is intended to constitute · a 
further development and refinem·ent from the previous stage. The elements of the Design 
Development Documents requiring Port approval will be in substantial conformance with the 
Schematic Drawings and the Scope of Development, and will incorporate conditions, 
modifications, and changes specified by the Port or required as a conditions of Regulatory 
Approvals. Design Development Documents will be in sufficient detail and completeness to 
show that the Vertical Project and the construction thereof will comply with the Project 
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Requirements and matters previously approved. Final Construction Documents will be a final 
expression of, and be based upon and substantially conform to, the approved Design 
Development Documents. · 

12.16. Port Review of Schematic Drawings and Construction Documents. 

(a) Scope of Review.

, (i) · . Generally. Port's review and approval or disapproval.of the
Construction Documents under this Agreement will be reasonable and1 address the following: (i) 
conformity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance of interior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor ar�as, including those required under Regulatory Approvals 
or pursuant to this Agreement to be accessible to the public. Port will review exterior signs 
(which may be submitted for.approval with Schematic Drawings or during or post-construction) 
for consistency with the Design for Development, the Building Signage Plan approved by the 
Port pursuant to the ODA and the Secretary's Standards. Should Port identify a conflict.among 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review of Elements Subject to Secretary Standards by SH Po.· At .
least thirty (30) business days before ·submitting to SHPO, the final Historic Preservation 
Ce".lification Applications, Part 2.:.. Description of Rehabilitati9n, for the Vertical Project, if any 
('"SHPO Submittals"),- Vertical Developer shall provide copies of same to Port for re.view and 
comment. Port's review of the .SHPO Submittals will be subject to the standards outlined in· 
Seciion 12.JS(a)(i). So long as the SHPO Submittals comply with the Proj�ct Requirements, __ 
Port will co-sign the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequently approves elements,of the SHPO Subqiittals as being consistent with 
the Secretary's �tandards, Port will also agree that such SHPO approved.elements are consistent 
with the Secretary's Standards. If Vertical Developer is seeking Historic Preservation Tax 
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic · 
Drawings or any other Construction Document on the basis of elements that have been approved 
by the SHPO and National Park Service for purposes of certifying the Vertical Project for• 
Historic Preservation Tax Credits. · . . . . · · 

(b) Effect of Review. Subject to Section 12.JS(a)(ii), Port's review and
approval or disapproval of the �onstruction Documents will be final and conclusive.- Except by 
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require 
changes subsequently in, or-in a· manner.that is inconsistent with, matters that it has approved 
previously. 

(c) Method of Port Action/Prior Approvals. Port will (i) approve or (ii)
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
withjn 30 days of receipt, so long as each set of the applicable Construction Documents meet the 

· requirements described in Section 12.13 above. Port may propose changes to the Constructions
Documents that do not conflict with Project Requirements or previously approved Construction
Documents. If Port proposes changes to the applicable Construction Documents, Vertical .
Developer and Port will promptly meet and confer in good faith to reach an agreement on any
such changes proposed for a period of not more than 21 days, as may be extended by mutual
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any

· revisions to the Construction Documents into its subsequent submittal of Construction
Documents to Port. Upon receipt of the resubmittal of the Construction Documents, Port will
approve, disapprove or approve conditionally the Construction Documents, in writing.
Notwiths�anding any other provision of this Agreement or the Parcel Lease to the contrary,
Port's approval of the Construction Documents in its proprietary capacity under this Agreement
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will not, evidence or be deemed to evidence Port's approval of the Final Construction 
Documents in its regulatory capacity. Approval of Construction Documents by Port will not be 
construed as approval of such documents by SHPO or NPS. 

(d) Timing of Port Disapproval/Condition·a1 Approval and Vertical
Developer Resubmission. If Port disapproves aspects of the Construction Documents. in whole 
or in part, Port in the written disapproval will state the reason or reasons for such disapproval and 
.may recommend changes and make other recommendations. If Port conditionally approves the 
Construction Documents it:t whole or in part, the conditions will be stated in writing and a time 
will be stated for satisfying the conditions. Vertical Developer will resubmit as expeditiously as 
possible and may continue making resubmissions until the approval of the submissions. 
Approval of Construction Documents by Port will not be construed as approval of such 
doc_uments by SHPO or NPS 

· 12.17. Changes in Fi11a/ Construction Documents 

(a) _Approval of Changes in Required Elements. Vertical Developer will
not make or cause to be made any material or substantial changes in any Port-approved 
Construction Documents as to the specific elements approved by Port as provided in Section 
12.J S(a)(i) (each a "Required Element") without Port's express written approval in · its
reasonable discretion; provided, however, if certain materials approved by the Port are not
available for construction, the Vertical Developer may substitute materials which are the
architectural and environmental equivalent or superior as to aesthetic appearance, qualify, color,
design.and texture, as approved by the Port in its reasonable discretiQn. Prior to making any
changes that Vertical Developer considers to be non-material to any Port approved Construction
Documents as to Required Elements, including substituting materials that are th� architectural
equivalent as to aesthetic appe�rance, quality, color, transparency, design and texture, Vertical
Developer must first notify Port in writing of such changes in Required Elements. If Port
determines that such noticed changes· are material or substantial, Port will respond to Vertical 
Developer within I 5 days of receipt_ of such request. 

(b) Response.· Vertical Developer will request Port's approval for all material
· or substantial changes in Required Elements in writing. Any such changes proposed for a·ny
Construction Document after the approved Schematic Drawings will expressly include the
request for approval, which the Port will · consider with the applicable submittal under Section
12.JS(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer. will
deliver by electronic mail (or other format reasonably requested by Port) copies of all requests
for Port's approv�I of material or substantial changes to Required Elements to the following
parties: Port's Deputy Director of_Real Estate and Development, Port's in-house historic expert,
and Port's project manager for the �roperty. If Vertical Developer requests a material or
substantial change in a Required Element outside of a Construction Document submittal, then
Port will respond to Vertical Developer as promptly as reasonably possible, but in no event later
than twenty (20}days after receipt of Vertical Developer's request. If Port-fails to respond to . 
sue� request on or after fifteen ( _15) days after Vertical Developer's written request, Vertical . 
Developer will submi_t a second written notice to Port (including the Port parties set forth. in this 
Sectio1112.16(b)) requesting Port's approval or disapproval within ·five (5) business days after" 
receipt by Port of Vertical Developer's second notice. The second notice shall display 
prominently on the envelope ·enclosing such request and the first page of such requ·est (or-the 
subject line in any notic_e delivered by electronic mail), substantially the following: 
"APPROVAL REQUEST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION 
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO 
RESPOND WITHIN FIVE (S) BUSINESS DAYS�WILL RESULT IN THE REQUEST 
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day 
period, such changes will be deemed approved; provided, however, Port's response by electronic 
mail only will be deemed a sufficient response for purposes of this Section 12.16(b). All 
changes to the Construction Documents must be _consistent with the Secretary's Standard�, and 
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with all other Laws as determined by Port in the exercise of its reasonable .discretion. 
Notwithstanding the foregoing, if Vertical Developer requests a· material or substantial change to 
approved Final Construction Documents once construction_ of the Vertical Project has 
commenced, Port will respond as promptly as reasonably possible to avoid c�:mstruction delays, 
but in no event later than five (5) business days after Vertical Developer's request. If Port fails 
to respond within such three business day period, Vertical Developer may submit a second 
notice, consistent with the requirements set forth above in-this subsection (b). If Port fails to 
respond within a two business day period after the second notice, Port's approval, in its 
proprietary capacity hereunder, the changes will be deemed approved. 

(c) If Port disapproves of Vertical Developer's request and Vertical
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a soh,1tion expeditiously that is mutually satisfactory to Vertical 
Developer and Port. · · · · 

12.18. Conflict With Other (]overnmental Requirements. 

. (a) Approval by-Port. ·Port will not withhold its approval, where oth_erwise 
required under this Agreement, of.elements of the Construction. Documents.or changes in
Construction Documents required by any other gqvernmental body with jurisdiction if all of the 
following have occurred: · 

(i) _Port receives written notice of the required change;

. (ii) Port is afforded at least thirty (30) days to discuss such element or
change with the governmental body having jurisdiction of and requiring such element or change
and with Vertical Developer and its design team;

·(iii) Vertical Developer cooperates fully with the governmental
° 

body 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination of such modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requirement; and 

(iv) any conditions imposed in connection with such requirements are
subject to Article f 11}. 

(b) Efforts-to Attempt to Resolve Disputes. Vertical Developer and Port
recognize that the foregoing kind of contl ict may arise at any stage in the preparation of the 
Construction Documents, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may arise in connection with the issuance of building 
permits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree tQ 
use their commercially reasonable efforts to reach a solution expeditiously that is mutually 
satisfactory to Vertical Developer and Port. 

12.19. Progress Meeti�gs/Consultatio,,. During the preparation of Construction 
Documents and the Construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 

· coordinate the preparation of, submission to, and review by Port of Construction Documents and
the construction process. Port staff and Vertical Developer (and its applicable consultants) agree to··
communicate and consult informally as frequently as is reasonably necessary to assure that the
formal submittal of any Construction Documents to Port can receive prompt and speedy
consideration. Upon reasonable prior notice to Vertical Developer, Port may, but is not obligated
to, have one or more individuals present on the Property at any time and from time to time during
construction, to observe the progress of Construction of the Vertical P.roject and to monitor
Developer's compliance with this Agreement, subject to compliance with reasonable safety ·
me�sures imposed by Vertical Developer.
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12.20. Suhmittals after Completion. 

(a) Record Drawings. Vertical Developer shall furnish Port Record
Drawings of the Vertical Project improvements constructed on, in, under and around the 
Property. Record Drawings must be in .the form of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2) in such format as is reasonably 
required by Port's building department at the time of submittal. As used in this Section "Record 
Drawings" 1neans drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for · 
informatioo, responses, field orders, change orders and other corrections to the documents made 
during the course of construction). -If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an
architect or surveyor selected by Port to prepare Record Drawings showing such Subsequent
Construction, and the cost of preparing such _Record Drawings must reimbursed by Vertical
Developer to Port as Additional Rent. Nothing in this Section shall-limit Vertical Developer's
obligations; if any, to provide plans and specifications· in connection with Subsequent ·
Construction under·applicable regulations adopted by Port in its regulatory capacity. Vertical
Developer will be permitted to disclaim any representations or warranties with respect to the
design/permit drawings, Record Drawings or other plans and specifications provided hereunder,
and, at Vertical Developer's request, ·Port will provide Vertical Developer with a release from
liability for future use of the applicable materials; in a form acceptable to Vertical Developer and·
Port.

(b) Record Drawing Reguirements. Record Drawings must be based on no
less than 24" x 36", with mark-ups neatly drafted to indicate modifications from th_e original. . 
design drawings, scanned at 400 dpi. Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shall be prepared correlating· 
drawing titles to the numbers. A minimum of ten (-I 0) drawings must be scanned as a test, prior 
to execution of this requirement in full. 

12.21.. lnsu;ance Requirements 

(a) Before Initial Close of Escrow. Before the Initial Close of Escrow,
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 
the Historic Buildings. 

· .
. 

(b) After Initial Close of Escrow. From and after the Initial Close of
Escrow, Vertical Developer's requirement to maintain insurance under this Agreement will be as
set forth in the Parcel Lease.· · · 

(c) · Port Self-Help Right to Obtain Insurance. After five (5) days' written
notice·to Vertical Developer; Port has the right, but not the obligation, to oqtain, and thereafter 
continuously to maintain, any insurance required by this Agreement that Vertical Developer fail� 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to 
Vertical Developer; provided, however, if Vertical Developer reimburses Port for any premiums 
and-subsequently provides such insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credit Vertical Developer with any premium refund less any other 
costs incurred by Port resulting from Vertical Developer's failure to obtain or maintain the 
required insurance. 

(d) Indemnitv. The Indemnification requirements under this Agreement, the
Parcel Lease, or any other agreement between Port and Vertical Developer, will in no ,vay be 
limited by any insurance requirements under any such agreements .. 

• 12.22. Building Permit. Vertical Developer will submit to Port a complete application for·
. a building permit (or site permit or equivalent) and will make deferred submittals in accordance 
with the Port ,Building Code for the remainder of the Vertical Project in a diligent and expeditious 
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·m_anner. Upon any such submission, Vertical Developer will prosecute the application diligently to
• .I . issuance.

12.23. Information Required by the County Assessor. The County Assessor has notified
Port that it requires certain information in order to facilitate completion of Assessor Block Maps,
updates to ownership records, and assessment of in-progress construction, completed new
construction, sales and other assessable transfers of property. Exhibit L lists the. information that
the County Assessor ·expects to need in order to perform the foregoing tasks (the "Assessor
Information"). Each Party will provide to the County Assessor any Assessor Information requested
in writing by the County Assessor in the format required by the County Assessor (the "Requested
Information") within 90 days of the applicable Party's receipt of a written request for_such
Requested Information. Port's so)e remedy with regards to a breach of this Section 12.14 is specific
performance, Port hereby waiving all other rights and remedies available at law or equity. Vertical
Developer waives any right to confidentiality under applicable law to the extent necessary for the
County Assessor to notify Port of Vertica) Developer's failure to proviqe the Requested
Information on a timely basis and_ Port to exercise its right to specific performance of Vertical
Developer's obligation. Promptly following the County Assessor's request, Port may, from time to
time update the information requirements set forth in Exhibit L by providing Vertical Developer no
less than ten ( I 0) business days' prior notice and a replacement copy of Exhibit L.

H. Default by Vertical Developer {Section 15.1) of the Agreement will be
supplemented-to add the following .event or circumstance that will constitute a Vertical 
Developer Default: 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently
proceed to commence within the times required under the Schedule of Performanc�, or after 
commencement fails to prosecute diligently to Completion (except for Deferred Items, if any), 
the Con�truction of the Vertical Project improvements in accordance with the_ Scope of 
Development, approved Construction Documents, and this Agreement, or commences 
construction of the Vertical Project but then abandons or ceases its work without the Approval of 
Port for more than one hundred and twenty ( 120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or. 
cessation continues for a period of forty-five (45) days following such Vertical Developer's 
receipt of notice thereof from Port; 

I. Article 22 {Definitions) is revised to include the following new definitions:

"Assessor Information'' is defined· in Section 12.23.
. . 

"Completion Guaranty" is defined in Section 6.4(a)(xix).

"Construction Contract" is defined in Section 6.4(a)(xvii).

"Construction Documents" is defined in Section 12.13(a).

"Design Development Documents" is defined in Section 12.13(b).
. . 

"Development Budget" is defined in Section 6.4(u)(xv)(l).

· "Final Constructi�n Documents" is defined in Section 12.13(c).

"Finally Granted" means that the action is final, binding and non-appealable and all
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent jurisdiction with regard to such action. · 

"Hard Costs" are defined in Section 12. 7(a).
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"Historic Building Cost" is defined in Section 12. 7(a).

"Historic Building Cost Trigger Date" is defined in Section 12. 7(a).

"Historic Building Feasibility Gap" is defined in Section 12. 7(a).

"History Building Schedule" is defined in Section 12. 7(a).

_ "Historic Preservation Tax Credits" means tax credits that may be obtained under th� 
Historic Preservation Tax Incentives Program jointly administered by the National Park.Service 
and the State �istoric _ Preservation Offic"e, codified at Tax Code section 4 7. 

"Letter of Credit" is defined in Section 6.4(a)(xix).

"Net Worth" means the equity of an entity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance with 
generally accepted accounting principles-consistently applies or the income tax basis of 
accounting consistently applied. · · · 

"NPS" is defined in Section 6.4(a)(xx).

"Obligor Net Worth Amount" means Ten Million Dollars ($10,000,000.00) which amount 
will increase by ten percent (10%) on the tenth (10th) anniversary of the Effective Date and 
every ten ( I 0) years thereafter. 

"Performance Bond" is defined in Section 6.4(a)(xix).

"Permissible Financing Costs" is defined in Sectiom12. 7(a).

"Requested Information" is defined in Section 12.23.

"Required Element" is defined in Section 12.16(a).

"Schematic Drawings" is defined in Section 12.JJ(d).

"SHPO Submittals" is defined in Section 12.lS(a)(ii).

"Soft Costs" is defined in Section 12. 7(a).

"Tenant Return" is defined in_ Section 12. 7(a).

J. Historic Preservation Tax Credits {Article 23) is· hereJ,y added to the
Agreement to read as follows: 

23.· -HISTORIC PRESERVATION TAX CREDITS

23.1. Qualifying/or Tax Credits. Vertical Developer will use its best efforts during the 
Term of this Agreement to obtain Historic Preservation Tax Credits available for the Vertical -
Project in a timely manner. After NPS has reviewed the Part l Applications and made a 
determination that the Vertical Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certific�tion Applications, -
Part 2 - Description of Rehabilitation for H·istoric_ Preservation Project. 

23.2. ll_se of Tax Credit.�. Vertical Developer is expected to sell Historic Preservation 
Tax Credits to one or more tax-credit investors and, in connection therewith, shall submit to Port . 
an executed master sublease for the Historic Buildings to a new partnership or limited liability 
company to be.formed with one or more third parties (collectively, "Tax Credit Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that Vertical Developer has entered 
into, or has � binding commitment to enter into, an agreement with the Tax Credit Inves.tors to 
utilize the Historic Preservation Tax Credits in such ·partnership or limited liability company 
(each, a "master subtenant"). So long as the terms and conditions of the Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 

,-
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Exhibit [ 
Form of Performance Bond 



Exhibit [ 

Scope of Development 
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Exhibit [ I 

_Schedule of Performance for Buildings I 2 and.2 I 

Outside Date for Close of Escrow:. No later than three (3) years after the Effective 
Date hereof.* .

.. 

Outside Date for Commencement of No later than three (3) years after the Effective 
Construction: ·Date hereof.** 

. .

Com�letion of Construction: From and after Commencement of Construction 
_ Vertical Developer must diligently prosecute 
�construction of the Improvements to 
completion.**·*

*Subject to the provisions regarding time for, performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) including-Down Market Delay (as 
defined in the DDA). 
**Subject to the provisions regarding time for performance and the procedures for Excusable 
Delay as set forth in Article 4 of the DDA (Performance Dates) but expressly excluding Down 
Market Delay. 
***Subject to allowable periods where construction may cease due to events of Excusable 
Delay. subject to the provisions regarding time for performance and the procedures set forth in 
Article ·4 of the DDA (Performance-Dates) but expressly.excluding Down Market Delay. 

--------



Exhibit ( 

Scheinatic Drawings 



Exhibit I . 1 

Secretary of the Interior's Standards 
for the Treatment of Historic_ Properties 

I. A property will be used as it was historically or be giv�n a new use that requires minimal
change to its distinctive platerials, features, spaces, and spatial relationships. · 

2. The historic .�haracter of a property will be retained and preserved. The_ removal of
distinctive materials or alteration of features, spaces, and spatial relationships that characterize a 
property will be avoided. 

3. Each property will be recognized as a physical record of its time, place, and use. Changes
that create a false sense of historical development, such as adding conjectural features or elements 
from other historic properties, will not be undertaken. 

4. Changes to a property that have acquired historic significaf!ce in their own right will be
retained and preserved. 

5. Distinctive materials, features, finishes, and construction techniques or examples of
craftsmanship that characterize a property will be preserved. 

. 
. 

6. Deteriorated historic features will be repaired rather than replaced. Where the severity
of deterioration requires replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, .materials. Replacement of missing features will be 
substantiated by documentary and physical evidence. 

7. Chemical or physical _treatments, if appropriate, will be undertaken using the gentlest
means possible. Treatments that cause damage to historic materials will not be used. 

8. Archeological resources will be protected and preserved in place. If such resources must
be disturbed, mitigation measures will be undertaken. 

9. New additions, exterior alterations, or related new construction \\'.ill not destroy historic
materials; features, and spatial relationships that characterize the property. The new work shall be 

· differentiated from the old and will be compatible with the historic materials, features, size, scale
and proportion, and massing to prot�ct the integrity of the property and .its environment.

10. New additions and adjacent or related new construction will be undertaken in a manner
that, if removed in the future, the essential form and integrity of the historic property and its 
environment would be unimpaired. 

··-· . ------·
--------- --·--



Pier 70 VDDA Appe11dixfor Histol'ic B11ildi11gs 2, 12 and 21 

This Pier 70 VDDA Appendix for Historic Buildings 2, 12 and 21 (this "Appendb:") sets 
forth special term_s and obligations that apply specifically and exclusively to the lease of Historic 
Building 2, 12 or 21, as applicable, each located within the 28-Acre Site (Historic Buildings 2, 
12 and 21 each a "Historic Building" and collectively "Historic Buildings"). At the time of 
execution of the VDDA, the approved form ofVDDA for Historic Buildings 2, 12 and 21 will be 
revised to reflect the specific terms set forth in this Appendix, but except as expressly modified 
herein, the terms set forth in the approved form ofVDDA will apply. For the purposes of this 
Appendix, any capitalized tenn not defined herein will have the meaning ascribed to them in the 
VDDA. 
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Building11t;wtiicli''.is·an�Optl�ni_P.artt!I] 

A. Restrictive Cove11ants (Sectio11 3.2). Section 3.2(f) of the Agreement will be
replaced with the following: 

"(f) the obligation to develop the Vertical Project that complies with the Scope of 
Development attached hereto as Exhibit B (the "Scope of Development") and the 
Schedule of Performance attached hereto as Exliihit C-3." 

. . 

8. Port'!!J' Co11ditio11s Precedent (Section [6.4(a)0 of the Agreement will be
· supplemented to add the following additional conditions precedent to Port's obligation to close

Escrow and thereby Deliver the Historic Buildings to Vertical Developer: .

fiiro·�:ii.'EM�(-xv)r.tfiro-Ugtl .(xx)1Apply�tcf,Build1'�·gfflV�;N°ij���w ':.!i/l',"\I,;>
.,_

.,.,.�,��-:--�,�-· . .  . .  . .  . . .  . .  . . . . . . .  

IS!an��p�IOntP.a_r;cel] 
(xv) Port has approved those aspects of the Construction Documents that are

required under Section 12.15 (Port Review of Sc/iematic Drawings and Co11struction 
Documents) to be approved prior to Close of Escrow. 

. (xvi) Port has received and approved evidence of adequate financing for the 
Vertical Project , including evidence of Vertical Developer's ability to meet any debt service 
obligation(s) attendant thereto, as provided.for below: 

(1) Vertical Developer has submitted the then-current development
budget for the Vertical Project (the "Development Budget"), showing Vertical Developer's 
anticipated costs of _construction. 

(2) Vertical Developer has submitted, and Port has reasonably
approved, (i) evidence of a bona fide commitment or commitments for the financing of that 
portion of the Development Budget Vertical Developer intends to borrow to finance the Vertical 
Project , certified by Vertical Developer to be a true and correct copy or copies thereof, with (x) 
no conditions to funding other than standard and customary conditions and (y) no provisions 
requiring acts of Vertical Developer prohibited in this Agreement, or prohibiting acts of Vertical 
Developer required in this Agreement, and (ii) such documentation showing sources and uses of 
funds as may be required by such leasehold lender. 



l._ --- -- --

(3) Vertical Developer has submitted a statement and appropriate
supporting documents certified by Vertical Developer to be true and correct and in fonn 
reasonably satisfactory to Port showing sources and expected uses of funds sufficient to 
demonstrate that Vertical Developer has or will have funds equal to or exceeding the totai 
development cost of the Vertical Project (as shown on the Development Budget) as of the 
Closing Date, and such funds have been sp�nt for uses described in the Development Budget or 
are committed and available for that purpose. 

. (4) Within thirty (30) days after Vertical Developer's submission of all
of the applicable documents described in this Sectio11 6.4(a)(xvi), Port will notify Vertical 
Developer in writing of Port's approval or disapproval (including the reasons for disapproval) of 
the evidence of financing. 

(xvii) If Vertical Developer elects to finance any.part·of the Vertical Project
through funding from a leasehold lender, then such financing has closed or will close 
simultaneously with the Closing Date._ 

(xviii) Port has reasonably approved evidence ·of a guaranteed maximum price
contract for construction of the Vertical Project ("Construction Contract"). Port's approval of 
the Construction Contract shall solely be for purposes of determining consistency with the 

-Development Budget and the Scope of Development attached hereto as Exl,ibit B and
consistency with the terms of this Agreement and the Parcel Lease. Port's approval of the
Construction Contract is in addition to, and not as a limitation of, Port's approval rights of the
Construction Documents pursuant to Article 12.

(xix)- The first construction permit for-the Vertical Project (or in the case of a 
site permit or equivalent process, the first addendum authorizing construction of the Vertical. 
Project) is ready to be issued but for the execution of the Parcel Lease by Port and payment.by 
Vertica� Developer of all building permit fees that are reqµired to be paid prior to 
commencement of the work described in the building permit. 

(xx) Vertical Developer has caused [ ] to deposit into Escrow, 
at Vertical Developer's election, one of the following (A) a completion guaranty from a Person 
other than Vertical Developer meeting the Obligor Net Worth Amount guaranteeing completion .
of the Vertical Project in the form.attached here to as Exl,ibit /_J ("Completion Guaranty"),
(B) a payment and a performance bond issued by a surety reasonably acceptable to Port in an
amount equal to 100% of the guaranteed maximum price in the Construction Contract in the
form attached hereto as -Exhibit /_J ("Performance Bond"), or (C) a letter of credit in an
amount equal to 100% of the guaranteed maximum price in the Construction Contract and in a
form reasonably acceptable to Port e'Letter of Credit").

(xxi) Vertical Developer will have submitted to Port evidence that the Historic
Preservation Certification Application, Part 1 and Part 2 for the Vertical Project has been 
submitted to the National Park Service ("NPS"), provided, however, that this requirement will 
not apply if a change in Law would eliminate the availability of Historic Preservation Tax 
Credits for the Historic Building, or if, upon request by Vertical Developer, the Port Director; in 
her sole discretion, waives this requirement. 

2 
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C. Vertical Developer's Conditions Precede11t (Section 6.5(a)) of the Agreement
will be supple!nented to add the following additional conditions precedent to Vertical 
Developer's obligation to �lose Escrow and accept the Property from Port under: this Agreement_;_ 

INT1>mffivi•s:IfW.:fi>Wi)jpiy..t'crem"i"d1�fi2:?nci'.ti�7NoT�Bu'iid1ti��;WhraTii� 
opiic?rt:P.�rt�ii' 

. . . . . . .. .. . . . 

(v) Port has approved those aspects of the Construction Documents that are required
under Article -12 to be approved by Port by the Close of Escrow, provided that
Vertical Developer has timely submitted all required information and documents.

(vi) Port has approved evidence of adequate financing for the Construction of the Vertical
Project in accordance with Sectio11 6.4(a)(.l:vi).

., 
(vii) If Vertical Developer elects to finance any part of the Vertical Project through fundirig

from a leasehold lender and has provided _all documents requested by the leasehold lender
in a timely manner, then such financing has closed or will close simultaneously with the
Close of Escrow.

(viii) The first building permit for the Vertical Project ( or in the case of a site permit or
equivalent process, the first addendum authorizing construction of the Vertical Project) is
ready be to issued but for the execution of the Parcel L��se _by J:>ort and payment by
Vertical Developer of all building permit fees that are required to be paid prior to
comme�cement of the work described in the building pennit.

(ix) Vertical Developer has obtained all Regulatory Approvals required to comtnence
Construction of the Vertical Project and the same has been Finally Granted.

D. Clo.ving. Sectio11 7.2 (Closing) of the Agreement is hereby replaced in its entirety
to read as follows: 

lC.�iJ."'W.i■f:',/ifs'1'!ii37,,Yi.2.!;b'fil�:W',l'j;;�Ji�-;;&m�iiJ'l:�Jz�nd.tzl�Wof!iirlfflt::V:2�;,i�1, .... �"f.-�JII 
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7.2. Closing. The Closing hereunder will be held, and delivery of all items to· b·e m_ade
�t the Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is no later than thirty-six (36) months after the Effective Date 
hereofbefor� 3:00 p.m. San Francisco time or such earlier date and time as Vertical 
Developer and Port may mutµally agree upon in writing (the "Target Closing Date"). The 

. "Closing_ Date" is the date that the Closing or Close of Escrow occu�s. · 

r·Nroi-�Rl'iji$I1J�lfif;m7.1i';t'iil!l?ei&�l)faf.,lifficllelliidi'fl)���tiB�ilaifig�t�'ffirH 
���ffl . . 
is�an·,(;)ptiomParcel] · .

E. Deposit of Documents by Vertical Developer (Sectio11 [7.4(b)/) of the Agreement
will be supplemented to add the following· items to be deposited by Verticai Developer into 

b .c. h Cl 
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. (viii) At the election of [ ] in accordance with [Section
6.4(a)(xx)], a Completion Guaranty, Performance Bond or Letter of Credit. 
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F. Loss (Sectio11 [8.10 of the Agreement shall be deleted in its entirety and replaced
with the following provision: 

Loss. 

(i) Prior to the Closing Date, Port will give Vertical Developer notice of the
occurrence of damage or destruction of, or the commencement of condemnation proceedings 
affecting, any portion of the Property. In the event of any damage or destruction of the Historic 
Building occurring prior to the Close of Escrow which Developer reasonably determines would 
add less than Five Hundred Thousand and No/I 00 Dollars ($500,000.00) to the Budget, 
Developer and Port will Close the Escrow if the other closing conditio.ns are satisfied. In such 
event, all proceeds, if any, of property, earthquake and flood insurance payable to Port by reason 
of such damage or destruction related solely to the Historic ijuilding, whether under insurance 
policies held by Port or by Developer, shall be paid or-Port's rights to such proceeds assigned, as 
applicable, to Developer. · 

(ii) If any damage or destructipn of the Historic Building_ occurring prior to the Close
of Escrow which V eJtical Developer reasonably detennines would add more than Five Hundred 
Thousand and No/100 Dollars ($500,000.00) to the Budget [and Port elects not to, within a 
reasonable time, but in no event later than 120 days after Port's notice to Vertical Developer of 
the occurrence, provide Vertical Developer with additional funds exceeding $500,000 through 
cash payment of Port funds [for Building 2 only, if Hybrid Lease: (or, if agreed to by 
Developer in its sole discretion, through Port payment of insurance payments or rent credits to be 
applied 50% against Minimum Rent otherwise owed under the Lease)]. Developer may elect 
upon 10 days' notice to Port (i) to terminate this Agreement by writt�n notice to Port, or (ii) to 
Close Escrow.' If Developer elects to Close Escrow, then to th� extent that Port elects, in its sole 
discretion, to make a claim against any insurance carried by Port covering the loss, all proceeds 
of property, earthquake a:nd flood insurance payable to Port by reason of such damage o� 
destruction related solely to the Historic Building, whether under insurance policies held by Port 
or by Developer, shall be paid or Port's rights to such proceeds assigned, as applicable, to 
Developer, and, if such event of damage or destru_ction occurs by· any reason other than the 
negligent or willful acts or omissions of Developer, its Agents or Invitees, Port shall pay or credit 
to Developer against Rent otherwise due and payable under the Lease, the amount of the · 
insurance deductible. Vertical Developer may terminate this Agreement in the event that all or · 
any portion of the Property is condemned. 

G. ·oevelopment of Vertical Proiect and Related Infrastructure (Section 1121} of·
the Agreement shall be deleted in its entirety and replaced with the following provision: 

12. DEVELOPMENT OF VERTICAL PROJECT AND RELATED INFRASTRUCTURE.

12.1. Developer's Construct�on Obligations; Project Requirements. 

(a) Project Requirements. Developer must Construct all of the Improvements
in compliance with: (i) the Scope of Development, the co·nstruction Documents, and the 
Schedule of Performance attached hereto as ,exhibit C-3; (ii) all applicable Laws, including Port 
Building Code, required Regulatory Approvals, the Waterfront Plan, the Pier 70 SUD and 
Design for Development, Environmental Laws, State Historical Building code, disabled access 
Laws and Laws regulating construction on the Property; (iii) the Secretary's Standards attached 
hereto as Schedule 12.1-1 for all proposed work affecting .any of the structures and buildings 
within the Property (regardless of whether Developer seeks Historic Preservation Tax Credits), 
(iv) the FOG Ordinance and the inclusion of automatic grease removal devices on all kitchen
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sinks jn any cafe, restaurant or other food establishment on the Property, (v) the Mitigation 
Monitoring and Reporting Program; (vi) Workforce Development Plan, (vii) the HREs, and 
(ix) this.Agreement (sometimes referred to collectively as the "Project Requirements").
Notwithstanding any other provision.of this Agreement or the Lease to the.contrary, Port's
approval of the Schematic Drawings attached hereto as Schedule 12.1-2 and the site plan in the
form attached hereto as Exhibit A-2 is in no manner intended to, and shall not, evidence or be
deemed to evidence Port's approval of the Construction Documents. Vertical Developer hereby
consents to, and waives any rights it may have now or in the future to challenge the legal validity
of, the conditions, requirements, policies, or prot:,rrams required by the Horizontal DDA, this
Agreement and the Project Requirements, including, without limitation, any Claim that they
constitute an abuse of police power, violate substantive due process, deny equal protection of the
laws, effect a taking of property without payment of just compensation, or impose an unlawful
tax.

(b) Scope of Development. Developer will �onstruct or cause to be
Constructed the Improvements in accordance with the Project Requirements in the manner set 

· forth in �hjs Sectio1112, the Scope of Development, and the Schematic Drawings. · 

12.2. Mitigatio11 Mo11itori11g a11d Reporti11g Program. In order to mitigate the significant 
environmental impacts of the development contemplated hereby, the construction and subsequent 
operation of all or any part of the Vertical Project will be in accordance with all applicable 
Environmental Laws and the Mitigation Monitoring and Reporting Program attached hereto as 
Exhibit K. Vertical Developer will incorporate the Mitigation Monitoring and Reporting Program 
into any �ontract or subcontract. · 

12.3. · Amendme11t of Development Requireme11ts. Vertical Developer will not seek any 
amendment to the Desit:,'11 for Development under Section [249.79(c)] of the SUD or to the SUD 
under Section 302 of the Planning Code without obtaining the prior written consent of Port (and, for 
any pr:opo·sed amendment that may impact Horizontal Developer, the Horizontal Developer), which 
consent may be given or withheld in each of their sole discretion. In its application to Port or the 
City for a Regulatory Approval under the SUD or applicable building codes, Vertical Developer 
will expressly identify in writing any elements of its proposed construction that requires an 
amendment to the Vertical Development Requirements, and state the reason for the proposed. 
amendment. No amendment to the Vertical Development Requirements will be effective with 
respect to such items if an amendment was not clearly sought by _Vertical Developer in writing an� 
such amendment �as not approved by the Port in its proprietary capacity. 

fNffl�i1fciilffltiffi!ffiiiffll1M1��t10,ti2?i.ttatrict�ntGSraofnffl'fi���o�ffia 
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t1ed�to.ttieSdiectule�of�Peiiformance,lias�6een�transferre·i:htoiV.er-t1calt0eveloper.;1n 

s!li1li�i!] 
. . .. . . 

12A. Co11struction of Infrastructure. Vertical Developer will be solely responsible for 
developing all improvements within the Property, including,_without limitation, private right of 
ways, pedestrian walkways, infrastructure, and landsca�ing and hardscaping in any open space and 
common areas located within the Property. [aa<iAf-�applicabfeJ: Vertical Developer will also be 
required to construct the Deferred Infrastructure identified on Exhibit Schedule 12.4-1 attached to 
this Agreement. Horizontal Developer (or its successor \\'.ith respect to the obligation to construct 
Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached to the 
Horizontal DDA as Exhibit BB) will cause to be constructed Horizontal Improvements serving the 
Property, including streets and utilities necessary to serve the Property adjacent to (but not within) 
the Property, in accordance with the terms of the Horizontal DDA and as between Vertical 
Developer and Horizontal Developer, in accordance with the VCA. If Vertical Developer requires 
access to any real property outside of the Property that is under the control of Port in connection 
with the construction of the Deferred Infrastructure, Vertical Developer and Horizontal Developer 
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will use good faith efforts to negotiate and execute a license substantially in the fonn of Port's 
standard fonn of license, as may be adjusted between the Parties to accoµnt for the additional risks 
associated with such activities, including increased insurance coverage amounts or additional 
insurance coverage and broader indemnity and release provisions, and any additional provisions 
required by Law ( or mandated �y the Port Commission pursuant to a policy adopted by the Port 
Commission in a public meeting) to be included in real property licenses. 

12.5. Co11structio11 Sta11dard�-. All construction must per:form�d by duly licensed_ and 
bonded contractors or mechanics and will be acco·mplished expeditiously, diligently and in 
accordance with good construction an� engineering practices and applicable Laws. 

12.6. Reports a11d l11/or111atio11. During periods of construction, Vertical Developer will 
submit to Port written progress reports or other reports for the benefit of or requested by the County 
Assessor when and as reasonably requested by Port or the County Assessor. 

. 12.7. ·Costs of Vertica{Project 

/FooBwiamil7o""nly/: Costs of Vertical P1·oject.- Port has no responsibility for any costs of the 
Vertical Project and Vertical Developer will pay (or cause to be paid) all costs for the Vertical 
Project,.subject to Port's obligations under the DOA. 
/Eor�iiclin'gs-->f27arui��l?Only/: Cost!i· of Vertical Project/or Historic Buildi11gs 12 a,id 21. 

(a) Definitions.

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of
signage and tenant improvements co_nstructed by Vertical Developer and not otherwise included in 
Soft Costs· or reim_bursed by any subtenant or user of the premises under the Parcel Lease) actually 
incurred by Vertical Develope_r th�ough the Historic Building Cost Trigger Date attributable sol�ly 
to the cost of labor, materials and c�nstruction "Hard.Costs" do not in�lude any cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease,. (ii) any-Hard Costs that are included 
as Soft Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the ODA or Financing Plan, as applicable; or (iii) any costs incurred from .and 
after the Historic Building Cost Trigger Date .. 

"Historic Building Cost" m·eans the (a) sum of the following amounts, calculated separately 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refinancing will occur (as those terms are · 
defined in the Parcel Lease) prior to such date, forty-five (45) days prior to the applicable Sale or 
Qualifying Refinancing: (i) all reasonable and customary Hard ·costs and Soft Costs of
Rehabilitation, plus (ii) Vertical Developer Return, less (b)(i) Gross Income (as defined in the 
Parcel Lease) from the premises under the Parcel Lease .until and including the Historic Building 
Cost Trigger Date, minus (ii) operating expenses f�r the applicable Historic Building to the extent 
not otherwise included in Hard Costs or Soft Costs. · 

"Historic Buil.-ing Cost Trigger Date" means the earlier to occur of the date that is one year 
after receipt of a TCO or 90% occupancy of space in the applicable 1-listoric Building. 

"Historic Building Feasibility Gap" means, cal�ulated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to. FP § 11.1 (Subsidy for Historic 
Buildings 12 and 21). 
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"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any _financing for the development 
and construction of the Vertical Project, including financing from an Affiliate of Vertical 
Developer or another lender that is not a Bona Fide Institutional Lender (as defined in the Parcel 
Leas_e) (provided the terins of any such financing are market when compared with other debt 
financing provided by Bona Fide Institutional Lenders), a Bona Fide Institutional Lender 
(including, but not limited to any mezzanine financing), or from the sale of Historic Preservation 
Tax Credits, and all interest costs and other customary payments made by Vertical Developer 
pursuant to the terms thereof, including all application fees, transaction costs, due diligence 
expenses, professional fees if the services of such professionals are customary in the type of 
financing obtained by Vertical Developer, _reasonable legal fees, and title, appraisal and survey 
costs actually incurred in connection with such financing and paid or reimbursed by Vertical
Developer. 

· ' 

"Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character. · 

. . . 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Vertical 
· · 

Developer that actually constructs the Initial Improvements except to the extent excluded under 
this A!:,Jfeement or the Parcel Lease, that are directly attributable to the following only: designing 
the Initial Improvement� (including mock-ups and signage design); negotiation of the Transaction 
Documents; pursuing Historic ·Preservation Tax Credits; architectural, engineering, consultant, 
attorney, and other professional fees and printing costs; regulatory fees; CEQA mitigation . 
measures; community benefits; Impact Fees (as defined in the DDA); Permissible Financing Costs; 
Port Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and 
other insurance expenses directly related �o construction of the Initial Improvements, including 
environmental insurance; performance and payment bonds; a development fee, not to exceed 4% 
of Histoi:ic Building Costs (excluding the Tenant Return); costs for a ·construction office and 
construction-related signage, to the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the Leasehold 
Estate; premiums for the title· insurance; safety and security measures; costs of purchasing and 
installing telecommunications �nd data infrastructure for the premises under the Parcel Lease; 
utilities ·during construction; leasing and marketirig expenses (including standard brokerage 
commissions; p�ovided, however, that in the case �f brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs· to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other.reasonable and 
customary costs necessary to the Rehabilitation and tenanting of the Initial Improvements through 
the Historic Building Cost Trigger Date, as reasonably approved by Port. "Soft Costs" do not 
include (i) distributions, dividends, preferred return or other capital return to the members or 
shareholders of Tenant,_ Tenant, or any of their respective Affiliates, (ii) any ·cost reimbursed by 
any subtenant or user of the premises under the Parcel Lease, (iii) any Soft Costs that are included 
as Hard Costs or are included in other costs reimbursable to Vertical Developer or Master 
Developer under the DDA or Financing Plan, as applicable, or (iv) any Soft Costs incurred from 
and after the Historic Building Cost Trigger Date. 

"TCO" is an acronym for a Temporary Certificate of Occupancy. 

"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft ·costs 
actually incurred by Vertical Developer for the Rehabilitation.· · · 

(b) Port Reimbursement Obligation. When determined in accordance with Section
. (c) below, Port will pay Vertical Developer an· amount equal to the Historic Building Feasibility 
Gap from the next available Public Financing Sources, including any available Port Tax Increment 
(as those terms are defin�d under the Financing Plan). To allow the calculation of the Historic 
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Building Feasibility Gap, Vertical Developer will comply w_ith the recordkeeping and reporting 
requirements of this Section 12.7. 

(c) Reporting Requirements. Within the earlier of one hundred twenty (120) days
following the date that is one year after the Historic Building Cost Trigger Date, and (ii) forty
five (45) days prior to a Sale or Qualifying Refinancing under the Parcel Lease, the Vertical · 
Developer that co11s_t_ructed the Initial Improvements will furnish Port with: · 

· . the Certified Historic Bµilding Cost Statement provided in accordance with the 
procedures attached to the Parcel Lease as Attach111e11t 1 to Exliibit D.

12.8." Port Riglits of Access. Without limiting the rights of Port in its regulatory capacity, 
Port and its Agents will have the right of access to the Property to the extent necessary to carry out ·
the purposes of.this Agreement, including to observe the progress of Construction of the Vertical 
Project, to inspect the work being performed in such Construction; and to monitor Vertical 
Developer's compliance with the Project Requirements; provided however, Port will use . 
commercially reasonable efforts not to adversely impact Vertical Developer's work on the Property 
in connection with Port's access to the Property. Port will not be estopped from taking any action 
(including later claiming that the construction of the Vertical Project improvements is defective, 
unauthorized or incomplete) nor be required to t_ake any action as a result of any such inspection. 

12.9. Regulatory Approvals. 

(a) Po.rt Acting as Owner of Property. Vertical Developer understands and
agrees that Port is entering into this Agreement in its proprietary capacity as the holder of fee 
title to the Property and not as a Regulatory Agency with certain police powers. Vertical 
Developer agrees and acknowledges that Port has made no representation or warranty that the 
necessary Regulatory Approvals to allow for the development of the Vertical Project can be 
obtained. Vertical Developer agrees and acknowledges that although Port is an agency of the 
City, Port staff and executives have no· authorjty or influence over officials or Regulatory 
Agencies responsible for the issuance of any Regulatory App�ovals, including Port and/or City 
officials acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, 
that any of th_e Re1:,1Ulatory Approvals required for the approval or development of the Vertical 
Project will be issued by the appropriate Regul�tory Agency, and Vertical Developer 
understands.and agrees that"neither entry by Port into this Agreement nor·any approvals given by 
Port under this Agreement will be deemed to imply that Vertical Developer will obtain any 

. required approvals from Regulatory Agencies which have jurisdiction over the Vertical Project 
and/�r the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer's own cost 
and initiative, fo obtain Regulatory Approvals from Regulatory Ag�ncies that have jurisdiction 
over the Vertical Project. By entering into this Agreement, Port is in no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval withiri this Agreement applies only to Port in · 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staJf have no obligation to advocate, promote· or
lobby any Re1:,1Ulatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the Vertical �roject or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done.by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases _and discharges the City Parties to the. fullest extent 
permitted by Law, from any liability relating to the failure of Port,_ the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project; provided, however, that nothing herein is intended to affect or otherwise alter 
the rights, remedies· and obligations of the Parties or any City Parties arising under the 
Development Agreement. 
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(b) Regulatorv Approval: Conditions.

(i) Vertical Pevelopcr understands that construction of the Vertical
Project Th:._@.-Tief'efiig£ijlf@§.fi.�.[[?;J and Vertical Developer's contemplated_ uses and activities 
on the Property, may require Regulatory Approvals from Regulatory Agencies, which may 
include the City, Port, the R WQCB, SFPUC, SFPW, SFDPH, BAAQMD, Cal OSHA and other 
Regulatory Agencies. Vertical Developer is solely responsible for obtaining any such 
Regulatory Approvals, as further provided in this Section. 

. . 

(ii) Port, at no cost to Port, will cooperate reasonably with Vertical
Developer in its efforts to obtain such Re1:,1Ulatory Approvals, including submitting letters of 
authorization for submittal of applications consistent with all applicable Laws and the further 
terms and conditions of this Agreement, including, without limitation, being a co-permittee with 
respect to any such Regulatory Approvals. However, if (1) Port is required to be a co-permittee 
under any such pennit, then Port will not be subject to any conditions and/or restrictions under 
such permit that could encumber, restrict or adversely change the use of any Port property other 
·than the Property, unless in each instance Port has previously approved, in Port's sole and
absolute discretion, such conditions or restrictions and Vertical Developer has assumed all
obligations and liabilities related to such conditions and/or restrictions; or-(2) Port is required to
be a co-pennittee under any such pennit, then Port will not be subject to any conditions or
restrictions under such permit that could restrict or change the use of the Property in a manner
not otherwise pennitted under this Agreement or the Parcel Lease or subject Port to
unreimbursed costs or fees, unless in each instance Port has previously approved, in Port's
reasonable ·discretion, such conditions and/or restrictions and Vertical Developer has assumed all
obligations and liabilities related to such conditions and/or restrictions including the assumption
of any urireimbursed costs or fees Port may be subject to as a result of suc}J. Regulatory·

· Approval. ·

(iii) Vertical Developer will not seek any Regulatory Approval without
first obtaining the approval of Port, which (except as set forth herein) will not be unreasonably 
withheld, conditioned or delayed. Throughout the Tenn, Vertical Developer will submit all 
applications and other forms of request for required Regulatory Approvals on a timely basis and 
will consult and coordinate with Port in Vertical Developer's efforts to obtain Regulatory 
Approvals. Port will provide Vertical D_eveloper with its approval or disapproval thereof in 
writing to Vertical Developer within ten (10) business days after receipt of Vertical Developer's 
written request, or if Port's Executive Director reasonably determines that Port Commission or 
Board action is required under applicable Laws, at the first Port al).d subsequent Board hearings 
after receipt of Vertical Developer's written request subject to notice requirements and 
reasonable staff preparation time, not to exceed forty-five (45) days for Port Commission action 

. alone and seventy-five (75) days if both Port Commission and Board action is required, provided 
such period may be extended to account for any recess or cancellation of board or commission 
meetings. Port will join in any application by Vertical Developer for any required Regulatory 
Approval and execute such permit where required, provided that Port has no obligation to join in 
any such application or sign the pennit if Port does not approve the conditions or restrictions 
. imposed by the Regulatory Agency under such permit as set forth above. 

(iv) Vertical Developer will bear all costs associated with (1) applying
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
conditions or restricti9ns imposed by Regulatory Agencies as. part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
condition in any manner permitted by Law imposed by any such Regulatory Approval; provided 
however, post-closing, Vertical Developer's right will be limited by Section 5.2 (CFO Matters) 
of the Parcel Lease. Vertical Developer will provide Port with prior notice of any such appeal or 
contest and keep Port informed of such proceedings. Vertical Developer will pay or discharge 
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any fines, penalties or corrective actions imposed as a result of the failure of Vertical Developer 
to comply with the tenns and conditions of any Regulatory Approval. No Port approval will 
limit Vertical Developer's obligation to pay all the costs of complying with any conditions or 
restrictions. Vertical Developer will take reasonable steps to cooperate with Port in connection 
with Port's efforts to obtai�1 approvals from Regulatory.Agencies related to development of Pier 
70 that are not neces�ary for or related to develop�ent_ of the Property ..

(v) Without limiting any ·other Indemnification provisions of the
Parcel Lease, Vertical Developer will Indemnify the City Parties from and against any and all 
Losses which may arise in connection with Vertical Developer's failure to pbtain or seek _to 
obtain in good faith, or to comply with the tcrm·s and conditions of any Regulatory Approval 
which will be necessary to develop and construct the Property in accordance with the Scope of 
Development, except to the extent that such Losses arise from the !:,JfOSS negligence or willful 
misconduct of any City Party. 

(c) · . Certain Citv Regulatorv Approvals. ·Horizontal Developer and 
the City have entered_ into the Development Agreement, which will govern certain land use 
matters under the Planning Code, including Impact Fees and Exactions. The Port and other City 
Agencies, with Horizontal Developer's cons_ent, have entered into the ICA specifying certain 
procedures ·and standards that will apply when Horizontal Developer seeks Regulatory 
Approvals for the Horizontal Improvements from other City Agencies. A copy of the 
Development Agreement has either been made available to Vertical Developer for its review at 
Port's offices or has been pi:ovided to Vertical Developer. · 

. 
. 

(d) Compliance. Vertical Developer is solely responsible for ensuring
that the design and construction of the Vertical Project and the Deferred Infrastructure (if 
assigned to and assumed by Vertical Developer in the VCA) comply with all Verti_cal · 
Development Requirements and applicable Laws at no cost to the Port. 

(e) Noncompliance. Vertical Developer n:iust pay any fines and
penalties and perform any corrective actions imposed for noncompliance with any applicable 
Laws and Indemnify the Port against any liability arising from such noncompliance, even if the 
Port is a co-permittee. Vertical. Developer will not be entitled .to reimbursement from public 
financing sour�es for ·any fines, penalties, and costs of corrective actions related to its 
construction of Deferred ·Infrastructure. 

. 
. . 

12.10. Conditions to Commencement of Constrllction of the Vertical Project. 

· (a) Conditions Precedent. Unless expressly waived by Port, Vertical 
Developer must satisfy all of the following con�itions before Commencement of Construction of 
the Vertical Project: · · · 

(i) Certification .. V crtical Developer will have delivered to Port a
statement certified by its officer as true, correct and· complete that (I) it has obtained all 
Regulatory Approvals required to commence construction of the Vertical Project, (2) it has 
obtained sufficient financing to commence and complete the Vertical Project, (3) it has paid the 
City all Impact Fees and Exactions that are reguired to be J)aid prior to commencement of 

· construction of the Vertical Project; [aclat.fofiwlaing�l'only: and (4) it has paid the Master
Marketing Fee in accordance �ith Section 12.16.

(ii) Insurance. Vertical Developer has in place all insurance required
during construction of the Vertical Project under the terms of the Parcel Lease and has provided 
Port evidence thereof. 

(iii) Good Standing: There will be no uncured Vertical 
Developer Default by Vertical Developer under this Agreement or uncured Event of Default 
under the Parcel Lease 
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. (iv) Securitv. Vertical Developer will have prov_ided security to 
Port with respect to the Vertical Improvements as provided in Section 6.4(a)(.r:x).

. . 

(b) Conditions for Benefit of the Port. The conditions in
Sectio11 {12.IO(a)] (Conditions Precedent) are solely for the benefit of Port. Only Port may 
waive any of those conditions, and only to the extent waivable under law. · 

. (c) Effect of Failure of Condition. Developer's failure to satisfy any ·
condition described in Sec_tio11 {12�.9(a)J (Conditions Precedent) will not alone relieve•either - . 
Party of any obligations that previously arose tinder this Agreement. · · 

. . 

12.11. Comme11cement Estoppel. Vertical Developer has the right, but not the obligation, 
to reques� an estoppel certificate from Port, at no cost to Port, for the benefit of Vertical Developer 
and any Mortgagee or any other lender of the Vertical Project, stating that Vertical Developer has 
satisfied the conditions set forth in Section 12.10. Any �uch request will include a certification by 
Vertical Developer that (i) it has satis(ied the requirements of Section 12.l0(a)(i) and (ii) that to its 
actual knowledge, Port is not in default under this• Agreement or the.Parcel Lease. Port will have at 
least ten (10) business days to respond to such request. 

12.12. Safety Matters. Vertical Developer will undertake commercially reasonable 
measures in accordance with good construction practices to minimize the risk of injury or 
disruption or damage to adjoining or nearby property, or.the risk of injury to-members of the public, 
caused by or resulting from the perfonnance of its development of-the Vertical Project. V�rtical 
Developer will erect appropriate construction barricades to enclose the areas of such construction 
and maintain them until construction has been substantially completed, to the extent reasonably
necessary to minimize the risk _of hazardous construction conditions. ·. 

. . 

12.13. Po.�{-:-Closi11g Boundary Adjustment.�. The Parties acknowledge tl;lat, as development 
of the 28-Acre Site advances, the description of each parcel of real property may require further 
refinements, which may require minor boundary adjustments. The Parties agree to cooperate in 
effecting any �equired boundary adjustments consistent with Section 21.2 (Technical Changes) .. 
Vertical Developer agrees that all conveyance·agreem�nts from Vertical Developers to any 
transferees of the �roperty will include the obligation to cooperate.with Port. 

12.14. The Construction Documents. 

(a) Construction Documents Generally. "Construction Documents" will
consist of Schematic Drawings, Design Development Documents and Final Construction 
Documents, as described below and must also comply with Sections 12.13(a)(iv) and 12.13(a)(v) 
and the terms and conditions of this Agreement. As used in this Agreement "Construction 
Documents" excludes any contracts between Vertical Developer and any contractor, 
subcontractor, architect, engineer or consultant. 

(b) "Design Development Documents" means drawings and plans in
. sufficient detail and completeness to show that the Vertical Project and the·construction thereof 
will comply with the Project Requirements and will generally include the following: 

. . 

. (1) Site plan(s) af appropriate scale showing the building, 
streets, walks, and other open spaces. All land uses shall be designated. All site development 
details and bounding streets,-points of vehicular and pedestrian access shall be shown. 

appropriate scale. 

(2) All building plar:is and elevations at appropriate scale.

(3) Building sections showing all typical cross sections at

(4) Floor plans. ·
. (5) Plans for public access areas showing details of features

intended to be Constructed as part of the Improvements. 
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Building Code. 

lighting plans. 

(6) Outline specifications for materials and finish�s.

(7) Plans for interior and exterior signs required by the Port

(8) Site and exterior and interior (for common areas only)
. 

. : 

(9) Material and color samples for exterior facades, public
plazas and open space, and other public areas, generally representative of the intended finished 
look. 

. (10) · Roof plans showing all proposed mechanical and other
equipment, vents, photo-voltaic panels, satellite dish(es), antennae(s), and mechanical or elevator 
penthouses. 

. ' 

and investigation reports. 
(11) Geotechnical, structural, and other engineering assessments

(12) · Stormwater management plan.
. 

. 

(c) "Final Construction Documents'' means plans and specifications
required under applicable building codes to be submitted with an appli��tion for a building 
permit or addendum upon which Vertical Developer and its general contractor will rely to 
construct the Vertical Project. 

(d) "Schematic Drawings" generally means: (a) a site plan at appropriate
scale showing relationships of the Improvements and their respective uses, designating public 
access areas, ope� spaces, walkways, loading �reas, streets, parking, and adja�ent uses--adjacent 
existing and proposed streets, arcades and structures also should be shown; (b) conceptual plans 
for public access areas showing details of features intended to ;be constructed as part pf the · 
Vertical Project; (c) building plans, floor plans and elevations at appropriate scale and in detail 
sufficient to describe the Vertical Projec_t, the general architectural character, and the location 
and size of uses; (d) perspective drawings sufficient to illustrate the Vertical Project; and (e) 
building sections showing all typical cross sections at appropriate scale and height relationships 
of those areas noted above. · · 

.•-· (e) Preparation of Construction Documents by Licensed Architect. The 
Construction Documents must be prepared by or signed by an architect (or architects) duly 
licensed to practice architecture in and by. the. State of California, in consultation with a licensed 
historic preservation architect for purposes of complying with the Secretary's Standards as 
determined by the California State Historic Preservation Officer ("SHPO") and NPS. A 
California licensed architect will coordinate the work of any associated design ·professionals, 
including engineers and landscape architects. 

(t) Certification by Structural Engineer. A California licensed structural
engineer must review and certify (by wet-stanip on the Construction Documents) all final 
structural plans and the sufficiency of structural support elements to support the Vertical Project. 

12.15. Submissio11 of Schematic Drawi11gs a11d Construction Docume11ts. 

Vertical Developer will prepare and submit the Construction Documents meeting the 
requirements of Section 12.'13 above to Port for review and approval or disapproval, as provided 

· in Sectiom, 12.15 and 12.16. Each stage of document submittal is intended to constitute a
further development and refinement from the previous stage. The elements of the Design

· Development Documents requiring Port approval will be in substantial. conformance with the
Schematic Drawings and the Scope of Development, and will incorporate conditions,
modifications, and changes specified by the Port or required as a conditions of Regulatory
Approvals. Design Development Documents will be in sufficient detail and C(?mpleteness to
show that the Vertical Project and the construction thereof will comply with the Project
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Requirements and matters previously approved. Final Construction Documents will be a final 
expression of, and be based upon and substa_ntially confonn to, the approved Design 
Development Documents. 

12.16. Port Review of Scl,ematic Drawings and Co11str11ctio11 Doc11111e11ts. 

(a) Scope of Review.

(i) General(v. Port's -review and approval or disapproval of the
Construction Documents under thi� Agreement will -be reasonable and address the following: (i) 
conformity and compliance with the Project Requirements, (ii) exterior architectural appearance 
and aesthetics of the Historic Buildings, (iii) alterations to any of the Historic Buildings (iv) 
design and appearance of interior and exterior historic fabric and spaces that are subject to 
regulation under the State's Historical Building Code and the Secretary's Standards, and (v) 
landscape and design of all outdoor areas, including those required under Regulatory Approyals 
or pursuant to this Agreement to be accessible to the public. Port will review exterior signs 
(which may be submitted for approval with Schematic Drawings or q.uring or post-construction) 
for consistency with the Design for Development, the Building Signage Plan approved by the 
Port pursuant to the DOA and the Secretary's Standards. Should Port identify a conflict among 
the Project Requirements, it will resolve such conflicts in favor of compliance with Secretary 
Standards, subject to compliance with all applicable laws. 

(ii) Review oj Elements Subject to Secreta�v Standards by SHPD_. At
least thirty (30) business days before submitting to SHPO, the final Historic Preservation 
Certification Applications, Part 2- Description of Rehabilitation, for the Vertical Project, if any 
("SHPO Submittals"), V crtical Developer shall provide copies of same to Port for review and 
comment. Port's review of th� SHPO Submittals will be subject to the standards outlined in 
Sectio1112.15(a)(i)._ So long as the SHPO"Submittals comply with the Project Requirements, 
Port will co-si!,'Il the SHPO Submittals if required, and if SHPO has recommended and NPS has 
approved or subsequently approves elements of the SHPO Subniittals as being consistent with 
the Secretary's Standards, Port will also agree that such SHPO approved elements are consistent 

· with the Secretary's Standards. If Vertical Developer is- seeking Historic Preservation Tax
Credits for the Vertical Project, then in no event will Port condition or disapprove the Schematic
Drawings or any other Construction Document on the basis of elements that have been-approved
by the SHPO and National Park Service for purposes of certifying the Vertical Project for
Historic Preservation Tax Credits.

(b)
·

Effect of Review. Subject to Sectio,i 12.15(a)(ii), Port's review and 
approval or disapproval of the Construction Documents will be final and conclusive. Except by
mutual reasonable agreement with Vertical Developer, Port will not disapprove or require 

· 

changes subsequently in, or in a manner that is inconsistent with, matters that it has approved
previously. 

· 

(c) Method of Port Action/Prior Approvals. Port will(i) approve or (ii)
provide comments, propose changes, or both on each set of Construction Documents, in writing, 
within 30 days of receipt, so long as each set of the applicable Construction Documents meet the 
requirements described in Section 12.13 above. Port may propose changes to the Constructions 
Documents that do not conflict with Project Requirements or previously approved Construction 
Documents. If Port proposes changes to the applicable Construction Documents, Vertical 
Developer and Port will promptly meet and confer in good faith to reach an agreement on any 
such chang�s proposed for a period of not more than 21 days, as may be extended by mutual 
agreement. Coming out of this meet and confer process, Vertical Developer will incorporate any 
revisions to the Construction Documents into its subsequent submittal of Construction 
Documents to Port .. Upon receipt of the resubmittal of the Construction Documents, Port will 
approve, disapprove or approve conditionally the Construction Documents, in writing .. 
Notwithstanding any other provisipn of this Agreement or the Parcel Lease to the contrary, 
Port's approval of the Construction Documents in its proprietary capacity under this Agreement 
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will not, evidence or be deemed to evidence Port's approval of the Final Construction 
Documents in its regulatory capacity. Approval of C9nstruction Documents by P011 will not be 
construed as approval of such documents by SHPO or NPS. 

(d) Timing of Port Disapproval/Conditional Approval and Vertical
-Developer Resubmission. If Port disapproves aspects of the Construction Documents in whole
or in part, Port in the written disapproval will state the re_ason or reasons for such disapproval and
may recommend changes and make other recommendations. If Port conditionally approves the
Construction Documents in-whole or in part, the conditions wiJl be stated in writing and a time
will be stated for satisfying the conditions. Vertical Developer will resubmit as expeditiously as
possible and may continue making resubmissions until the approval of the submissions.

· Approval of Construction Documents by Port will not be construed as approval of such
documents by SHPO or NPS · 

12.17. Changes i11 Final Co1istr11ctio11 Doc11111e11ts 

(a) Approval of Changes in Required Elements. Vertical Developer will
not make or cause to be made any material or substantial _changes in any Port-�pproved 
Construction Documents as to the specific elements approved by Port as provided in Section 
12.IS(a)(i) (each a "Required Element") without Port's express written approval in its
reasonable discretion; provided, however, if certain materi�ls approved by the Port are not
available for construction, the Vertical Developer may substitute materials which are the
architectural and environmental equivalent or superior as to aesthetic appearance, qualify, color,
design a,nd texture, as approved by the Port in its reasonable discretion. Prior to making any
changes that Vertical Developer considers to be non-material to any Port approved Construction
Documents as to Required Elements, including substituting materials that are the architectural ·

equivalent as to aesthetic appearance, quality, color, transparency, design and texture, Vertical
Developer must first notify Port in writing of such changes in Required Elements. If Port
determines that such notic;ed changes are material or substantial, Port will respond to Vertical
Developer within 15 days of receipt of such request.-

(b) Response. Vertical Developer will request Port's approval for all material
or substantial changes in Required Elements in writing. Any such changes proposed for any 
Construction Document after the approved Schematic Drawings will ·expre�sly include the 
request for approval, which the Port will consider with the applicable submittal under Section 
12.JS(c). In addition to the notice parties set forth Article 30 (Notices), Vertical Developer will
deliver by electronic-mail (or other fonnat reasonably requested by Port) copi�s of all requests
for Port's approval of material or substantial changes to Required Elements to the following
parties: Port's Deputy Director of Real Estate and Development, Port's in-h_ouse historic expert,
and Port's project manager for the Property. If Vertical Developer requests a material or
substantial change in a Required Element outside of a-Construction Document submittal, then
Port will respond to Vertical Developer as promptly as reasonably possible, but in no event later
than twenty (20) days after receipt of Vertical Developer's request. If Port fails to respond to
such request on or after fifteen (15) days after Vertical Developer�s written request, Vertical
Developer will submit a second written notice to Port (including the Port parties set forth in this
Section 12.16(b)) requesting Port's approval or disapproval within. five (5) business days after
receipt by Port of Vertical Developer's second notice. The second notice shall display
prominently on the envelope enclosing such request and the first page of such request ( or the
subject line in any notice delivered by electronic mail), substantially the following:
"APPROVAL REQUEST FOR PIER 70 VERTICAL PROJECT CONSTRUCTION
REVIEW MATTERS. IMMEDIATE ATTENTION REQUIRED; FAILURE TO
RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL RESULT IN THE REQUEST
BEING DEEMED APPROVED." If Port fails to respond within such five (5) business day
period, such changes will be deemed approved; provided, however, Port's response by electronic
mail only will be deemed a sufficient response for purposes of this Section 12.16(b). All
·changes to the Construction Documents must be consistent with the Secretary's Standards, and
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with all other Laws as detennined by Port in the exercise of its reasonable discretion. 
Notwithstanding the foregoing, if Vertical Developer requests a material or substantial change to 
-approved Final Construction Documents once construction of the Vertical Project has
commenced, Port will respond as promptly as reasonably possible to avoid construction delays,
but in no event later than five (5) business days after Vertical Developer's request_. If Port fails
to respond within such three business day period,_Vertical Developer may submit a second
notice, consistent with the requireinents set forth ·above in this subsection (b ). If Port fails to
respond within a two business.day period after the second notice, Port's approval, in its
proprietary capacity hereunder, the changes will be deemed approved.

(c) If Port.disapproves of Vertical Developer's request and Vertical.
Developer disagrees with Port's disapproval, both Parties agree to use their commercially 
reasonable effort to reach a solution expeditiously that is mutually satisfactory to Vertical 
Developer and Port. 

12.18: Co11jlict With Other Govem111e11tal Require111e11ts. 

(a) . Approval by Port. Port will not withhold its approval, where otherwise
required under this Agreement, of elements of the Construction Documents or changes in · · 
Construction Documents required by any other governmental body with jurisdiction if all of the . 
following have occurred: 

·_ (i) .Port receives written notice of the required change; 

(ii) Port is afforded at least thirty (30) days to discuss such el�ment or
change with the governmental body having jurisdiction of and requiring such element or change 
and with Vertical Developer �nd its design team; · · 

· (iii) Vertical Developer cooperates fully with the governmental bo_dy · 
having jurisdiction in seeking reasonable modifications of such requirement, or reasonable 
design modifications of the Vertical Project, or some combination of-such-modifications, all to 
the end that a design solution reasonably satisfactory to Port may be achieved despite the 
imposition of such requirement; and 

(iv) any conditions imposed in connection with such req�irements are
s1:1bject to Article fl JJ. 

' 

(b) Efforts to Attempt to Resolve Disputes. Vertical Developer and Port
recognize that the foregoing kind of conflict may ai:ise at any stage in the ·preparation of the 
Construction Documents, but that it is more likely to arise at or after the time of the preparation 
of the Final Construction Documents and may·arise in connection with the issuance of building 
permits. Accordingly, time is of the essence when such a conflict arises. Both Parties agree to 
use their commercially reasonable efforts to reach a solution expeditiously that is mutually 
satisfactory to Vertical Developer and Port. · 

12.19. Progress Meeting.v/Co,uultation. During.the preparation of Construction 
Documents and the.Construction of the Vertical Project, Port staff and Vertical Developer agree to 
hold periodic progress meetings, as appropriate considering Vertical Developer's progress, to 
coordinate the preparation of, submissipn to, and review by Port of Construction Documents and 
the construction process. Port staff and Vertical Developer (and its applicable consultants) agree to 
communicate and consult informally as frequently as is reasonably necessary to assure that the 
formal submittal of any Construction Documents to Port can receive prompt and speedy 
consideration. Upon reasonable prior notice to Vertical Developer, Port may, but is not obligated 
to, have one or more individuals present on the Property at any time and from time to time during 
construction, to observ� the progress of Construction of the Vertical Project and to monitor 
Developer's compliance with this Agreement, subject to compliance with reasonable safety 
measures imposed by Vertical Developer. 
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12.20. Submittals after Co111pletio11.

(a) Record Drawings. Vertical Developer shall furnish Port Record
Drawings of the Vertical Project improvements constructed on, in, under and around the 
Property. Record Drawings must be in the form of full-size, hard paper copies and converted 
into electronic format as full-size scanned TIF files, and (2) in such format as is reasonably . 
required by Port'-s building department at the time of submittal. As used in this Section "Record 
Drawings" means drawings, plans and surveys showing the Subsequent Construction as built on 
the Property and prepared during the course of construction (including all requests for 
information, responses, field orders, change orders and other corrections to the documents made 
during the. course of construction). If Vertical Developer fails to provide such Record Drawings 
to Port within the time period specified herein, and such failure continues for an additional ninety 
(90) days following written request from Port, Port will thereafter have the right to cause an
architect or surveyor selected by Port to prepare Record Drawings showing such Subsequent

. Construction, and the cost of preparing such Record Drawings must. reimbursed by Vertical
Developer to Port as Additional Rent. Nothing in this Section shall limit Vertical Developer's
obligations, if any, to provide plans and specifications in connection with Subsequent
Construction under applicable'regulations adopted by Port in its regulatory· capacity. Vertical
Developer will be permitted to disclaim any representations or warranties with respect to the
design/pennit drawings, Record Drawings or other plans and specifications provided hereunder,
and, at Vertical Developer's request, Port will provide Vertical Developer with a release from
liability for future use of the applicable materials, in a form acceptable to Vertical Developer and
Port.

(b) Record Drawing Requirements. Record Drawings must be based on no
.less than 24'' x 36", with mark-ups neatly drafted to indicate modifications from the original 
design drawings, scanned at 400 dpi.-· Each drawing must have a Port-assigned number placed 
onto the title block prior to scanning. An index of drawings shall be prepared correlating 
drawing titles to the numbers. A minimum often (10) drawings must be scanned as a test, prior 
to execution of this requirement in full. 

12.21. I11surance Requirements 

(a) · Before Initial Close of Escrow. Before the Initial Close of Escrow,
Vertical Developer will procure and maintain insurance coverage set forth in the Parcel Lease for 

' the Historic Buildings. 

(b) After Initial Close of Escrow. From and after the Initial Close of
Escrow, Vertical Developer's requirement to maintain insurance under this Agreement will be as 
set forth in the Parcel Lease. 

· 
. 

(c) Port Self-Help Right to o·btain Insurance. After five (5) days_' written
notice to Vertical Developer, Port has the fight, but not the obligation, to obtain, and thereafter 
continuously to maintain, any insurance required by this A!,Jfeement that Vertical Developer fails 
to obtain or maintain, and to charge the cost of obtaining and maintaining that insurance to 
Vertical Developer; provided, however, if Vertical Developer reimburses Port for any premiums 
and subsequently provides sµch insurance satisfactory to Port, then Port agrees to cancel the 
insurance it obtained and to credit Vertical Developer with any premium refund less any other 
costs incurred by Port resulting from Vertica,1 Developer's failure to obtain or maintain the . 
required insurance. 

(d) Indemnity. The Indemnification requirements under this Agreement, the
Parcel Lease, or any other agreement between Port and Vertical Developer, will in no way be 
limited by any ir:isurance requirements under any such agreements. 

12.22. Building Permit. Vertical Developer will submit to Port a complete application for 
a building pennit (or site permit or equivalent) and will make deferred submittals in accordance 
with �he Port Building Code for the remainder of the Vertical Project in a diligent and expeditious 
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�n-�nner. Upon any such submission, Vertical Developer will prosecute the application diligently _to 
issuance. 

- 12.23. I11fon�1atio11 Required by the Co1111ty A.'tSe!,·sor. The County Assessor has notified
.Port that it requires certain infonnation in order to facilitate completion of Assessor Block Maps, 
updates to ownership records, and assessment of in-progress construction, completed new
construction, sales and other assessable transfers of property. Exhibit L lists the information that 
the County Assessor expects to need in order to perform the foregoing tasks (the "Assessor
Information"). Each Party will provide to the County Assessor any Assessor Infonnation requested 
in writing by the County Assessor in the format required by the County Assessor (the "Requested
Information") within 90 days of the applicable Party's receipt of a written request for"such 
Requested Information. Port's sole remedy with regards to a breach of this Section 12.14 is specific 
performance, Port hereby waiving all other rights and remedies available at law or equity. Vertical 
Developer waives any right to ·confidentiality under applicable law to the extent necessary for the 
County Assessor to notify Port of Vertical Developer's failure to provide the Requested 
Infonnation on a timely basis and Port to exercise its right to specific performance of Vertical 
Devel_oper's obligation. Promptly following the County Assessor's request, Port may, from time _to 
time update the information requirements set forth in Exhibit L by providing Vertical Developer no 
less thari ten ( I 0) business days' ·prior notice and a replacement copy of Exhibit L. · . · · 

H. Default by Vertical Developer (Section 15.1) of the Agreement will be
supplemented to add the followi,;ig event or circumstance that will constitute a Vertical
Developer Default: 

' · 

(k) After the Initial Close of Escrow, Vertical Developer fails to diligently
· •. proceed to commence within the times required under the Schedule of Performance, or after

commencement fails to prosecute diligently to Completion ( except for Deferred Items, if any),
the Construction of the Vertical Project improvements in accordance with the Scope of
.Development, approved Cm:istruction Documents, and this Agreement, or commences
construction of the Vertical Project but tl;len abandons or ceases its work without the Approval of 
Port for more than one hundred and twep.ty (120) consecutive days or a total of one hundred and 
eighty (180) days (not counting any period of Force Majeure), and such failure, abandonment, or 
cessation continues for a period of forty-five (45) days_ fol�owing such Vertical Developer's 
receipt of notice thereof from Port; 

I. Article 22 (Definitions) is revised to include. the followi�g new definitions:

"Assessor Information" is defined in Section 12.23.

"Completion Guaranty" is defined in Section 6.4(a)(xix).

"Construction Contract'' is defined in Section 6.4(a)(.Yv_ii).

"Construction Documents" is defined in Section 12.13(a).

"Design Development Documents" is defined in Section 12.13(b).

"Development Budget" is defined in Section 6.4(a)(xv)(l).

"F:inal Construction Documents•• is defined in Section 12.13(c).

"Finally Granted" means that the action is final;-binding and non-appealable and all
applicable statutes of limitation relating to such action, including with respect to CEQA, shall 
have expired without the filing or commencement of any judicial or administrative action or 
proceeding in a court of competent Jurisdiction with regai:d to such action. 

''Hard Costs" are defined in Sectio11 12. 7(a). 
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•' 

"Historic Building Cost" is defined in Sectio11 12. 7(a). 

''Historic Building Co_st Trigger Date" is defined in Sectio1112. 7(a). 

"Historic Building Feasibility Gap" is defined in Sectio11 12. 7(a). 

"History Building Schedule" is defined in Section 12. 7(a). 

"Historic Preservatio� Tax Credits" means tax credits that may be obtained under the 
Historic Preservation Tax Incentives Program jointly administered by the National Park Service 
and the State Historic Preservation Office, codified at Tax Code section 47 . 

. "Letter of Credit'' is defined in Sectio11 6.4(a)(xix). 

"Net Worth" means the equity of an e1itity's owners (e.g., equity interest of shareholders 
of a corporation or members of a limited liability company) calculated in accordance with 
generally accepted accounting principles consistently applies or the income tax basis of 
acsounting consiste�tly applied.

_"NPS'' is defined in Section 6.4(a)(.u). , -

· "Obligor Net Worth,Amount" means Ten Million Dollars ($10,000,000.00) which amount
will increase by ten percent (10%) on the tenth (10th) anniversary of the Effective Date arid 
every ten (I 0) years thereafter. 

·· "Performance Bond" is defined in Section 6.4(a)(xix).

"Permissible Finincing Costs" is defined in Secti�11 12. 7(a) .
"Requested Information" is defined in Section 12.23.
"Required Element'' is defined in Section 12.16(a).
"Sche�atic Drawings" is defined in Section 12.13(d).
"SHPO Submittals" is defined iri Section 12.15(a)(ii).
"Soft Costs" is defined in Section 12. 7(a).
"Tenant Return" is defined in Section 12. -7(a).

J. Historic Preservation Tax Credits (Article 23) is hereby added to the
Agreement to read as follows: 

23. HISTORIC PRESERVATION TAX CREDITS

23.l� Qualifying/or Tax Credits. Vertical Developer will use its best efforts during the
Term of this Agreement to obtain· Histc;,ric Preservat�on Tax Credits available for the · Vertical 
Project in a timely manner. After NPS has revieweq the Part 1 Applications and made a 
determinatil:m that the Vertical Project is eligible for Historic Preservation Tax Credits, Vertical 
Developer will timely submit to NPS, a final Historic Preservation Certification Applications, 
Part 2 - Description of Rehabilita�ion for Historic Preservation Project. 

23.2. Use of Tax Credits. Vertical Developer is.expected to sell Historic Preservation 
Tax Credits to one or more tax credit investors and, in connection therewith, shall submit to Port 
an executed master subh:ase for the Historic Buildings to a new partnership or limited liability 
company to be formed with one or more third parties ( collectively, "Tax Cre�it Investors") and 
controlled by Vertical Developer or its Affiliate, together with an executed operating agreement 
or limited partnership agreement and all related authority and governing documents or such other 
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evidence that is reasonably satisfactory to Port, indicating that Vertical Developer has entered 
into, or has a binding commitment to enter into, an agreement with the Tax Credit Investors to 
utilize the Historic Preservation Tax Credits in such partnership or limited liability company 
(each, a "master subtenant"). So long as the terms and conditions of the Parcel Lease are not 
changed in any way, Port hereby consents to any master sublease with such master subtenant. 
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Scope of Development 



Exhibit [ ) 

Schedule of Performance for Buildings 12 and 21 

Outside Date for Close of Escrow: No later than three (3) years ·after the Effective 

Date hereof.* 

Outside Date for Commencement of No later than three (3) years after the Effective 

Construction: Date hereof.** 

Com�letion of Construction: From and after Commencement of Construction 

Vertical Developer must diligently pros�cute 

coi;istruction of the Improvements to 

completion.·*** 

*Subject to the provisions regarding time for performance and the procedures for Excusable

Delay as set forth in Article 4 of the DDA (Performance Dates) including Down Market Delay (as
defined in the DDA).

**Subject to the provisions regarding time for performance and the procedures for Excusable

Delay as set forth in Article 4 of the DDA (Performance Dates) but expressly excluding Down

Ma·rket Delay.

***Subject to allowable periods where construction may cease due to events of Excusable

Delay, subject to the provisions regarding time for performance and the procedures set forth in

Article 4 of the DDA (Performance o·ates) but expressly excluding Down Market Delay.



Exhibit [ ) 

Secretary of the Interior's Standards 
for the Treatment of Historic Properties 

1. A property will be used as it was·historically or be given a new use that requires minimal
change to its distinctive materials, features, spaces, and spatial relationships . 

. 2. The historic character of a property will be retained and preserved." The removal of 
distinctive materials or alteration of features, spaces, and spatial ·relationships that characterize a
property will be avoided. . 

3. Each property will be recognized as a physical record of its time, place, and use. Changes
that create a false sense of historical development, such as adding conjectural features or elements 
from other histor�c properties, will not be undertaken. 

4. Changes to a property that have acquired historic significance in their own right will be
retained and preserved.-

5. Distinctive materials, features, finishes, and construction techniques or examples of
craftsmanship that characterize a property will he preserved. 

6. Deteriorated historic features will be repafred rather· than replaced. Where the severity
of deterioration requ�res replacement of a distinctive feature, the new feature will match the old in 
design, color, texture, and, where possible, materials. Replacement of missing features will be
substantiated by documentary and physical evidence. · · 

7. Chemical or physical treatments, if appropriate, will be undertaken using the gentlest
means possible. Treatments that cause damage to historic materials will not be used. _ 

8. Archeological resources will be protected and preserved in place. If such rbsources must
be disturbed, mitigation measures will be undertaken. 

_ 9. New additions, exterior alterations, or related new construction will not destroy historic 
materials, features, and spatial relationships that characterize the property. The new work shall be 
differentiated from the old and will be compatible with the.historic materials, features, size, scale 
and proportion, and massing to protect the integrity of the property and its �nvironment. 

10. New additions and adjacent or related new construction will be undertaken in a manner
that, if removed in the future, the essential form and integrity of the historic·property and its 

- environment would be unimpaired.
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BASIC LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information specified herein. 

Each term in this paragraph that is not defined in this Lease is defined in the Disposition and 
Development Agreement between the Port and FC Pier 70, LLC, dated as of May 2, 2018 (the 
"ODA"). This Lease is a [fully prepaid lease) (or) [Hybrid Ground Lease] of unimproved 
property to a (Vertical Developer Affiliat� of Horizontal Developer] [or] [Vertical 
Developer non-Affili�te of Horizontal Devel_oper). 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

Landlord's Address for Notices: 

Premises: 

Lease No. L-XXXX 

_____ ,20_ 

THE CITY AND COUNTY OF SAN FRANCISCO 

operating by and through the 
SAN FRANCISCO PORT COMMISSION 

All that real property located in the City and County 
of San Francisco, California, as more particularly 
described in Exhibit A (Legal Description of 
Property) attached hereto (the "Property"). The 
Property contains approximately_ square feet of 
unimproved land area (the "Land'), together with all 
rights and privileges appurtenant to the Property and 
owned by Port, and any Improvements hereafter 
constructed on the Property. The Property is shown 
generally on the Site Plan attached hereto as 
Exhibit B (Site Plan). The Property and all 
Improvements now and hereafter located on the 
Property are referred to in this Lease as the 
"Premis_�s." 

Single Point of Entry for State Mineral Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals __ and Y equals 

. . 
. 

· JNote: Not applicable if land -��� b_e��-
tra".'sferred o�t �f the Tru��-1
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Permitted Use Before Co�menccment of 
Construction of the Project: 

Permitted Use After Commencement of 
Construction of the Project•: 

Construction staging only to advance either the 
Vertical Project or the Horizontal Improvements. 
Any other use requires the prior approval of Port, 
which approval may be withheld in its sole 
discretion. 

The use and operation of the Premises will be (insert: 
inoii iaiio_�ed/spe_dtic �sei] subject to the Requiied - . 
Uses, the limitations set forth in the Scope of 
Development attached hereto as_E_xliif?__it c_-:1 (Scope 
�X J)eve�opmeil�) _and !he _S{!D_ [if applicable:_ ai�d the, 
Affordable Housing Restrictie>ps described i� 
'!l�.ft._ib_it_ (-2 _3:tt�c�_�d .h���t_�] [(f _�pp!icabl�: 
"Required Uses" means the use of at least the 
Minimum Public Benefit Area within the Premises 
dedicated solely to [iPDR/childcareiotlier required· 
I . --- . - • - -·· .. . - . -- . ... . --· ... • 

p�b_lic _l?��-e"(}t] throughout the Tenn in accordance 
with Sectio11 3. 7 (Required Public Benefits)] 
(collectively, the "Project") and as further specified 
below in Article 3.

"Minimum Public Benefit Area" means XXX square 
feet of the Premises dedicated solely to the Required 
Uses in the location identified in Exl,ibit C-
3(Minimum Public Benefit Area) attached hereto. 

Commencement Date: The Effective Date of this Lease. 

Expiration Date: _______ , __ [(9? year�_ afte� t�� 
G.Q!.11!1!�.n�ell!ei:it _ D!3:t_�)] 

Prepaid Re�t: $ __ . 

Rent: As set forth in Exhibit D (Rent) attached hereto. 
... - - - --···- -·· - --- ., 

(Include For Hybrid Leases only Base Rent· An amount equal to two (2) months of Base Rent.] 
Deposit: 

[Environmental Oversight Deposit:] [Note: May be applicable for certain leases based on 
hazardous materials uses] 

1 Note: it is anticipated that the �cope of Development will simply include the type of use (residential or office with 
· acc_essory retail, etc .... ) and the maximum density and parking if applicable. It is not intended to lock in any
specific development project subject to these broad limitations. The Affordable Housing restrictions would be 
applied to apartment projects through the recordation of applicable affordable housing agreements/restrictions 
recorded against title at close of escrow, which would be described and/or attached as Exhibit C-2. 
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[Environmental Financial Assurances 
Deposit:) 

Project Approvals: 

Appendices for Parcel E4 (Arts Building) 
and Historic Buildings 2, 12 and 21 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for the 28- Acre Site 
listed in Exhibit E (Project Approvals) attached 
hereto and made·a part hereof, as may be amended 
from time to time. 

The Pier 70 Lease Appendix for the Arts Building 
. (Parcel E4) and the Pier 70 Lease Appendix for 
Historic Buildings 2, 12 and 21 attached hereto sets 
forth special terms and obligations that apply 
specifically and exclusively to the lease of the Arts 
Building on Parcel E4 and the Historic Buildings on 
Parcels 2, 12 and 21, as applicable. At the time of 
execution, this approved form of Parcel Lease will be 
revised to reflect the specific terms set forth in the 
applicable Appendix. 
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LEASE No. L-XXXX 

THIS LEASE NO. L-XXXX (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, oper�!�n.g by_ an� _th�9�gh th_� SAN
FRANCISCO PORT COMMISSIO� ("Port"), as landlord, and [I ; ("Tenanf').
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 
inconsistency between the Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially capitalized terms used herein are defined in Article 47 or 
have the meanings given them when first defined. 

THIS LEASE IS MADE WITH REFERENCE TO THE FOLLOWING FACTS AND 
CIRCUMSTANCES: 

A. Port is an agency of the City, exercising its functions and powers over property
under its j:urisdiction and organized and existing under the Burton Act and the City's Charter. 
The Waterfront Plan is Port's adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port has jurisdiction of approximately sixty-nine ( 69) acres of land along San
Francisco's Central Waterfront, generally bounded by Mariposa Street, Illinois Street, 22nd 
Street, and San Francisco Bay, commonly known as Pier 70. Previously known as the San 
Francisco Yard and the Bethlehem Steel Shipyard, Pier 70 is a former 19th century ship building 
and repair facility, and the most intact historic maritime industrial complex of that era west of the 
Mississippi River. A portion of the site remains an active ship repair facility. 

C. The Port and FC Pier 70, LLC, a Delaware limited liability company ("Horizontal
Developer"), are parties to that certain Disposition and Development Agreement dated as of 

, 2018_ (the "DOA") and that certain Lease No. L-XX dated as off ], 2018 
(the "Master Lease''). The DOA and Master Lease govern the mixed-use development of an 
approximately 28-acre site, known as the "28-Acre Site," as more particularly described in the 
DDA and Master Lease. The ODA and Master Lease set forth a parcel disposition process under 
which the Port will enter into fully-prepaid or partially-prepaid !,'found leases for developable 
parcels within the 28-Acre Site with Horizontal Developer, on behalf of itself or through its 
Vertical Developer Affiliates, or, if Horizontal Developer fails to exercise its option to lease such 
deve!opable parcel, to third parties selected in accordance with the requirements of the DOA. 

D. This Lease is a "[fµHy] tparti�liy] prepaid ground lease with a (Vertical Developer
Affiliate] (Vertical Developer that is not an Affiliate of Horizontal Developer]. The form of this 
Lease was authorized by the Port Commission by Resolution No. 17-43 and the Board of 
Supervisors by Resolution No. 401-17, which resolutions authorized the Port's Executive 
Director to enter into this Lease without further approval by the Port Commission or the Board of 
Supervisors under Charter Section 9.118. 
_ __ __ _ _E. _ _ ffoclude additfonai Recitals that describe-exercise of

°

Opt-iori, if applicabie,· th�
parcel.disposition process as provided under the ODA, the escrow instructions approved and 
·submitted by the parties, close_9f es�ro:w and a�y_9ther_r�lev�n_! f��ts an� �ircl!mst�r:ices leac!fng
�p t9 e��cu_��9�. of th.is_½e�s�] · 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM.

1.1. Premises.

_ (a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests !:,'l"anted by Port to Tenant
pursuant to Section 1.l(a)are subject to (i) the matters reflected in Exhibit F (the "Permitted Title
Exceptions"), (ii) such other matters as Tenant will cause or suffer to arise subject to the terms 
and condition_s of this Lease, and (iii) the rights of Port and the public reserved under the tenns 
of this Lease. 

(c) Accessibility Inspection Disclosure. California law requires commercial
landlords to disclose to tenants whether the property being leased has undergone inspection by a 
Certified Access Specialist e·cASp") t� determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the 
inspections performed. Tenant is hereby advised that the Premises has not been inspected by a 
CASp and Port will have no liability or responsibility to make any repairs or modifications t9 the 
Premises in order to comply with accessibility standards. The following disclosure is required 
by law: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply wit� all of the applicable construction-related accessibility 
standards under state law. Although state law does not require a CASp inspection of the subject 
premises, the commercial property owner or lessor may not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parties will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

(d) San Francisco Disability Access Disclosures. Tenant is hereby advised
that the Premises may not currently meet all applicable construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant may be subject to legal and financial liabilities if the _. 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 7 (Compliance with Laws), Tenant further understands and agrees that it is 
Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 
access Laws. Tenant will notify Port if it is making any Alterations or Improvements to the 
Premises.that might impact accessibility standards required under federal and state disability 
access Laws. 

(e) No Right to Encroach.
(i) If Tenant (including, its Agents, Invitees, successors and assigns)

uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
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Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundrea. 
Dollars ($100.00) on the tenth (10th) anniversary of the Commencement Date and every ten (10) 
years thereafter, upon delivery of the initial Notice to Vacate plus the actual cost assqciated with 
a survey of the Encroachment Area. In the event Port determines during subsequent 
inspection(s) that Tenant has failed to vacate the Encroachment Area, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400.00), which amount 
will be increased by One Hundred Dollars ($100.00) on the tenth (10th) anniversary of the . 
Commencement Date and every ten (10) years thereafter, for each additional Notice to Vacate, if 
applicable, delivered by Port to Tenant following each inspection. The Parties ab1fee that the 
charges associated with each inspection of the Encroachment Area, delivery of each Notice to 
Vacate and survey of the Encroachment Area represent a fair and reasonable estimate of the 
administrative cost and expense which Port will incur by reason of Port's inspection of the 
Premises, issuance of each Notice _to Vacate and survey of the Encroachment Area. Tenant· s 
failure to comply with the applicable Notice to Vacate and Port's right to impose the foregoing 
charges will be i_n a�di_tj9n to fil!� __ l)O.! i� l��� of anY. .. ���l_�l_l o�h<::_� tjghts_ and r.e_��di�s_ 9f.fo� 
under this Lease� [Note: Amounts to increas� by $SO every 5 years from ODA execution.]" 

(iii) In addition to Port's rights and remedies under this Section 1. l(e),
the terms and conditions of the Indemnity and waiver provision set forth in Article 19
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area as if the Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all Losses re�ulting from delay by Tenant in surrendering the Encroachment Area including, 
without limitation, any Losses resulting from any Claims against Port made by any tenant or 
prospective ten�nt founded on or resulting from such delay and Losses to Port due to lost 
opportunities to lease any portion of the Encroachment Area to any su�h tenant or prospective 
tenant, together with, in each case, actual attorneys' fees and costs. 

(iv) All amounts set forth in this Section J.l(e) will be due within
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in this Section J.J(e) and 
the reasonableness of the amount of the charges described in this Section J.l(e).

(f) fNote:· Not applicable if land ti-as -been transferrecfout ·of the fr-ust�I
Subsurface Mineral Rights. Under the terms and conditions of Article 2 of the Burton Act, ·the 
State has reserved all subsurface mineral deposits, including oil and gas deposits, on or 
underlying the Premises. In accordance with the provisions of Sections 2 and 3.5(c) of the 
Burton Act, Tenant and Port hereby acknowledge that the State has reserved the right to explore, 
drill for and extract such subsurface minerals, including oil and gas deposits, solely from a single 
point of entry outside of the Premises as identified in the Basic Lease Information, provided that 
such right will not be exercised so as to disturb or otherwise interfere with the Leasehold E�tate 
or the use of the Premises, including the ability of the Premises to support the Improvements, but 
provided further that, without limiting any remedies the Parties may have against the State or 
other parties, any such disturbance or interference that causes damage or destruction to the 
Premises will be governed by Article 14. Port will have no liability under this Lease arising out 
of any exercise by the State of such mineral rights (unless the State has succeeded to Port's 
interest under this Lease, in which case such successor owner may have such liability). 

(g) "AS IS WITH ALL FAULTS". TENANT AGREES THAT PORT IS
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
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ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR.ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUIT ABILITY OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MATTER PERTAINING TO THE 
PREMISES, ANY APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS 
FURTHER DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records relating to conditions in, on, around, under, and pertaining to the Premises. 
Port makes no representation or }Varranty as to the accuracy or completeness of any matters 
contained in such records. Tenant is not relying on any such information·. All information 
contained in such records is subject to the limitations set forth in this Section J.J(g). Tenant 
represents and warrants to Port that Tenant has performed a_diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, either ind�pendently or 
through its own experts including: (i) the quality, nature, adequacy and physical condition in, 
on, around, under, and pertaining to the Premises including the structural elements, foundation, 
and all other physical and functional aspects. in, on, around, under, and pertaining to the 
Premises; (ii) the quality, nature, adequacy, and physical, geotechnical and environmental 
condition in, on, around, under, and pertaining to the Premises, including the soil and any 
groundwater (including any Ha?:ardous Materials Condition (including the presence of ijsbestos 
or lead) with regard to the building, soils and any groundwater); (iii) the suitability in, on, 
around, under, and pertaining to the Premises for the Improvements and Tenant's planned use of 
the Premises; (iv) title matters, the zoning, land use regulations, historic preservation laws, and 
other Laws governing use of or construction in, on, around, under, and pertaining to on the 
Premises; and (v) all other matters of material significance affecting in, on, around, under, and 
pertaining to the Premises and its development and use under this Lease. 

As part of its agreement to accept the Premises in their '•As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and _forever release, acquit and ·discharge, Port, the City, and their respective 
Agents of and from any and all Losses, whether direct or indirect, known or unknown, foreseen 
or unforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) the physical, geotechnical or environmental condition in, on, under, above, or 
about the Premises, including any Hazardous Materials in, on, under, above or about the 
Premises (including soil and groundwater conditions), (ii) the su�tability of the Premises for the 
development of the Improvements, the Permitted (Jses, value, occupancy or enjoyment of the 
Premises, (iii) title matters, the zoning land use regulations, historic preservation laws, and other 
Laws applicable thereto, including Environmental Laws, or any other matter pertaining to the 
Premises, any appurtenances thereto or the Improvements; (iv) all other matters of material 
significance affecting in, on, around, under, and pertaining to the Premises and its development 
and use under this Lease; provided, however, the foregoing waiver will not apply to Losses 
arising from or relating to the sole negligence or-willful misconduct of the Indemnified Parties. 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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Tenant agrees that the release contemplated by this Sectio11 l.l(g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Sectio11 l.l(g).

Tenant Initials: 
------

The provisions of this Sectio11 l.J(g) will survive the expiration or earlier termination of 
this Lease. 

(h) Title Defect. Port will have no liability to Tenant in the event any defect
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title_ insurance policies to Tenant. 

· 

(i) No Light, Air or View Easement. This Lease does not include an air,.
light, or view easement. Any diminution or shutting off of light, air or view by any structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on P_ort, entitle Tenant to 
any reduction of Rent, or affect this Lease in any way or Tenant's obligations hereunder. 

(i) Unique Nature of Premises. Tenant acknowledges that: (i) Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due to the unique nature of the 
Premises; (ii) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and (iii) there is a risk that sea level rise will increase the cost of 
operations, maintenance, and repair of the Premises. · 

(k)
·

Memorandum of Technical Corrections, The Parties reserve the right, 
upon mutual agreement of Port's Executive Director and Tenant, to enter into memoranda of 
technical corrections hereto to reflect any non-material changes in the actual legal description 
and square footages of the Premises, and upon full execution thereof, such memoranda will be 
deemed to become a part of this Lease. 

(I) 
. .. ·-·- .... - ·-. ··--· .. . -- -·· ....... - .. 2 

[Port's Reservation of Rights.] [Note: Include only if applicable] 

1.2. Term. The effectiveness of this Lease will commence on the Commencement 
Date as shown in the Basic Lease Infonnation. The Lease will expire at 11 :59 p.m. on the date 
that is ninety-nine (99) years thereafter, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Commencement Date until the final expiration of 
the Lease is referred to as the "Term."

2. RENT.

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the
manner provided in Exhibit D (Rent) attached hereto and incorporated herein by this reference. 

3. USES.

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will 
not seek any amendment to the Required Uses, Project Approvals, including, without limitation, 
the SUD or Design for Development that would be substantially inconsistent with the land use 
restrictions set forth in the Scope of Development without the prior written consent of the Port 

2 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as 
/ 

where a public access area is included within the boundaries of the Premises or where City Agencies may need to 

access utilities or other infrastructure for maintenance, repair and replacement. 
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Commission and, during the term of the ODA, Horizontal Developer, each in its sole discretion. 
The Parties recognize that, from time to time, Tenant may desire to obtain additional use, zoning, 
regulatory or land use approvals or authorizations relating to the Premises. Port agrees, from 
time to time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing such regulatory 
approvals or authorizations, including, but not limited to, executing docu��_nt�, applications or 
petitionstelating thereto, subject to the limitations of this Section 3.1, [-I..f app•i��_ble:'. 
Sectio,:, 3. 7 (Required Public Benefits)], and Article 8 (Regulatory Approvals). 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following �ctivities (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"):

(a) any activity, or the maintaining of any object, which is not within the
Pennitted Use or not previously appro_ved by Port in writin_g, in its sole discretion; 

(b) any activity or object which will materially overload or cause material
damage to the Premises ( other than which would be considered reasonable wear and tear or 
which is otherwise repaired by Tenant in accordance with the terms of this Lease); 

(c) any activity which constitutes waste or nuisance, including, but not• limited
to, the preparation, manufacture or mixing of anything that might emit any unusually 
objectionable odors, noises or lights onto adjacent properties, or the use of loudspeakers or sound 
or light apparatus.which can be heard or seen outside the Premises; 

(d) any activity which.will in any way injure, obstruct or interfere with the
rights of ingress and egress of other owners, tenants, or occupants of adjace�t �roperties; 

, (e) the placement of any Sign on or near the Premises related to any auction, 
distress, fire, bankruptcy or going out of business sale on the Premises without the prior written 
consent of Port, which consent may be granted, conditioned, or withheld in the sole and absolute 
discretion of Port; 

(t) any vehicfe and equipment maintenance, including but not limited to,
fueling, changing oil, transmission or other automotive fluids; provided, however, the foregoing 
prohibition does not apply to standard equipment maintenance for office equipment (such as 
printers, computer, and copiers) and residential equipment (such as washing machines, dryers,· 
and kitchen appliances) or to charging stations for electric·vehicles and equipment; 

(g) the storage of any and all excavated materials, including but not limited to,
dirt, concrete, sand, asph�lt, and pipes (unless such use is reasonably required on a temporary 
basis to allow for the construction of the Initial Improvements, Subsequent Construction, or the 
repair or maintenance of the Improvements); 

(h) the storage of any and all aggregate material, or bulk storage, such as
wood or other loose materials (unless such use is reasonably required on a temporary basis to 
allow for the construction of the Initial Improvements, Subsequent Construction, or the repair or 
maintenance of the Improvements)-; or · 

(i) the washing of any vehicles or equipment (unless such use is ·.
(i) reasonably required on a temporary basis to comply with the Pier 70 Risk Management Plan
during construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in
accordance with a Port approved operations plan).

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.J(j), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) tim�s within any 
twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000.00) (as adjusted periodically, the '"Prohibited Use Charge") for the 
third such Prohibited Use and for each such Prohibited. Use thereafter as liquidated damages, 
which Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent {I�%) on 
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_the fifth (;5t�) a�niversary <?f.tJ:!e Co�m��c�ment Q�_te _ap.d _every fi�e_ (5) years !hereafter. __ _ 
[Note: $25K will increase annually by 3% from and after the date of DDA execution until 
execution of this Lease.] 

. 

. 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, _ 
WOULD BE EXTREMELY DIFFICULT OR IMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HA VE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DA TE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF 
THE STATEMENTS MADE ABOVE AND THE FACT THAT EACH PARTY WAS 
REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS LEASE-WAS 
MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

Initials: 

Port Tenant 

3.4. Advertising a,id Signs. Subject to the· prohibition on tobacco and alcohol 
advertising provided in Article 45, (Port and City Special Provisions), Tenant will have the right 
to install signs and advertising inside the Premises and the Improvements in accordance witl?- the 
Pier 70 Building Signage Plan, as may be amended from time to time. Tenant will have the right 
to place, construct or maintain any sign, flag, advertisement, awning, banner or other decoration 
(collectively, '"Sign") on, or visible from, the exterior of the Premises without the prior written · 
consent of Port acting in its proprietary capacity, provided any Sign that Tenant places, . · 
constructs or maintains on the Premises will comply with all Laws relating thereto, including but -
not limited to the Design for Development, the Pier 70 Building Signage Plan, and building 
permit requirements, and Tenant will obtain all Regulatory Approvals required by such Laws. 
Port makes no representation with respect to Tenant's ability to obtain such Regulatory 
Approval. Tenant, at its sole cost and expense, will remove all Signs placed by it on the 
Premises at the expiration or earlier termination of this Lease. 

3.5. Restrictions 011 Encumbering Port's Rever�·ionary Intere.'tt. Tenant may not 
enter into agreements granting licenses, easements or access rights over the Premises if the same 
would be binding on Port's reversionary interest in the Premises without Port's prior written 
consent, which consent rri.ay be withheld in Port's sole discretion, and subject to the provisions of 
Article 6 (Contests). 

3.6. Required Public Access Areas. [Note:· 1nclude· only for leases where Public 
�cces!;is-reg-uired or parfof fhep-roject:· may-include Building 21 access to 21st Street:
'passage between Parcels F/G: Portion of Lot D that serves as part of Market Square.] Tenant 
must maintain throughout the Term, dedicated public access areas within the Premises as 
depicted on Exhibit G-1 attached hereto. The Public Access Areas may be amended from time 
to time between the Parties, provided, however, in no event will the Public Access Areas be 
reduced from the Public Access Areas depicted on Exhibit G-1 as· of the Commencement Date 
without Port's prior written consent, or increased from the Public Access Areas depicted on 
Exhibit G-1 as of the Commencement Date without Tenant's prior written consent, in each case 
which consent may be withheld in its sole discretion. Tenant must maintain the Public Access 
Areas in accordance with, and in compliance with, this Lease and must comply with the Rules 
and Regulations for Public Access Areas set forth in Exl,ibit G-2 attached hereto. 

3.7. Required Public Benefits. [Note: lnciude oiiiy foi--c -ertain- ieases'.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 
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prior written consent of Port, which consent may be granted, withheld or conditioned in Port's 
sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minim_um Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. 

. _ ____ . 3.8. __ _  !'riority Retail A/011g Shipways Commo11s. [°Note: ·1ndude only for Parcels Ei,"
E2, E3, E4, and D.:] Pursuant to and as more particularly described in the Design for 
Development, the portion of the Premises fronting on Slipways Commons is designated as a 
Priority Retail Frontage zone. Tenant will use commercially reasonable efforts to sublease at 
least fifty percent (50%) of the rentable ground floor area within the Priority Retail Frontage 
zone on the Premises to "Priority Retail" uses (as defined in the Design for Development) that 
are also visitor-serving uses, which may include, without limitation, restaurants, cafes and 
specialty retail and food purveyors that will attract visitors and enhance their enjoyment of the 
adjoining open spaces .. Tenant may not enter into any Sublease that would prevent or prohibit 
Tenant from achieving the foregoing without the prior written consent of Port, which may be 
given or withheld in Port's sole discretion. 
4. DEVELOPMENT PROJECTS.

4.1. Ge11erally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
4escri_��-d in Sec_tio_,r 4.7 (Pier 70)), and other development projects on or near Port property
[update as applicable:: (such as the development projects at Seawall Lot 337, Pier 48, Pier 80, 
SFPUC's Bay Corridor Transmission and Distribution Project along Illinois Street from 16th 
Street to_ 23rd Street and the proposed development of over 5 million square feet on the 29-acre 
Central Waterfront site at or around 1201 Illinois Street (bounded by Illinois, the Bay, 22nd and 
23rd Streets)] also may be constructed in the vicinity �f the Premises (collectively, "Development
Projects''). Tenant is aware that construction of the Development Projects and other construction 
projects of Port tenants, licensees or occupants or projects of third parties in t�e vicinity of the 
Premises and the activities associated with such construction may generate adverse impacts on 
construction of the Initial Improvements or any Subsequent Construction, use and/or operation of 
the Premises after construction, or may result in inconvenien�e to or disturbance of Tenant and 
its Agents and Invitees. Said impacts may include increased vehicle· and truck traffic, closure of 
traffic lanes, re-routing of traffic, traffic delays, ·1oss of street and public parking, dust, dirt, 
construction noise, and v_isual obstructions (collectively, "Construction Impacts").

Tenant hereby waives any and all Losses against the Indemnified Parties arising out of 
any inconvenience or disturbance to Tenant, its Agents or Invitees, from Construction Impacts. 
The Parties will each use reasonable �fforts to coordinate its construction efforts with each other 
and with others engaged in construction on such other. projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. ·. 

4.2. Pier 70.

(a) Generally. Tenant acknowledges that the Port Commission endorsed the
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A brief description of 
the some of the existing and planned development in Pier 70 is as follows, all of which will 
create Construction Impacts: · 

(i) Michigan Street. Reconfiguration of Michigan Street, which is
currently an approximately 80 foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
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Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 

(ii) New 19th Street. Proposed extension of 19th Street east from
Illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the rqopened Georgia Street. 

(iii) Crane Cove Park. North of the planned 19th Street extension, Port
anticipates commencing and completing constru�tion of Crane Cove Park during the Term. The 
project includes construction of a new, approximately 9.8-acre shoreline park; creation of 
Georgia Street, which would connect 20th Street to the 19th Street extension; creation of an new 
primary entrance access to the Ship Repair site entrance from 20th Street to the terminus of the 
19th Street extension and rerouting primary Ship Repair truck traffic from 20th Street to the 19th 
Street extension; and street improvements along the eastern side of Illinois Street. 

(iv) 19th Street Parking Lot and Future Development Site. Located
between the Historic Core on the north side of 20th Street and the new 19th and Georgia Streets, 
the Port will construct an interim, approximately 180 car parking lot, including associated access 
points from 19th Street and Georgia Street. The parking lot will include storm water collection 
and treatment, landscaping and lighting. Eventually, the parcel will become a mixed-use 
development site, which may include the demolition of Building 36. 

(v) Building 6 and Building 111.- Located north of 20th Street at the
Bay's edge, Building 6 and Building 11 are contributing historic buildings that Port will 
ultimately redevelop for a use to be determined. Pedestrian and service deliveries access to 
Building 6 may occur on the south side of the building. 

(vi) 28-Acre Site. Port and Horizontal Developer entered into a.ODA,
the Master Lease, the Development Agreement, and other a!:,ireements for the Waterfront Site 
(collectively, the "Forest City Agreements"). The Forest City Agreements will, among other 
things, permit the construction and/or reconfiguration of streets; construction of new public open 
space and parks, construction of new buildings, and historic Rehabilitation, which construction 
will take place throughout the Term. The Premises is located within the Waterfront Site. 

(vii) Historic Core. Port and Historic Pier 70, LLC entered into a Lease
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area referred to as the "Historic Core" in the Pier 70 Master Plan, 
located along 20th Street, East of Illinois Street. The Historic Core Project includes repair and 
rehabilitation of eight buildings in the Pier 70 Historic Core (Buildings I 01, 102, 104, 113, 114, 
115, 116, and 14) to satisfy current seismic, structural, and code requirements; reuse of the 
buildings as primarily light industrial and commercial uses; and addition of approximately 
69,000 gross square feet of new building space primarily through the·construction of mezzanines 
within existing buildings. The Project also includes an outdoor publicly accessible plaza and 
indoor atrium, plus minor roadway and sidewalk improvements for site accessibility. In total, 
the proj(?_Ct �_i_ll jn�_µde -�p�r9xim?,t�ly _334,Q._90 gi:oss square feet of existing and new building 
space. (Add additional description information.] 

(viii) Parcel K. Parcel K, located at the southeast comer of Illinois and
20th Streets, will be subdivided into two parcels: Parcel K North and Parcel K South. Both are .. 
subject to the SUD. Under the SUD, Parcel K North will include approximately 300 residential 
units, 6,600 square feet of commercial uses, and 6,600 square feet of retail uses. Parcel K South 
will include up to 240 units of affordable housing, and 11,000 square_ feet of retail uses. 

(ix) . Hoedown Yard. The Hoedown Yard is a 3.6-acre parcel at the
northeast comer of Illinois and 22nd Streets. The City has an option to purchase the site from its 
current owner, Pacific Gas and Electric. The site is also subject to the SUD. Under the SUD, the 
Hoedown Yard is zoned as commercial or residential. Under the residential scenario, it will 
include up to 335 residential units and 17,200 square feet of retail uses. Under the commercial 
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scenario, it will include up to 231,700 square feet of commercial uses and 28,135 square feet of 
retail uses. 

- (x) Pier-70 Shipyard. The Parties acknowledge that the Premises is 
located in proximity to the Pier 70 shipyard (the "Pier 70 Shipyard"), a working industrial facility 
that contains approximately 14. 7 acres of improved land and 17.4 acres of submerged lands, 
including floating Dry Dock#2, floating Dry Dock Eureka, ·and an 8k ampere Shoreside Power 
System. Existing and future operations at the Pier 70 Shipyard may generate certain impacts 
such as noise, parking congestion, truck traffic, auto traffic, odors, dust, dirt, view and visual 
obstructions. In order to avoid interference with the Pier 70 Shipyard without being subject to 
suits by adjacent property owners, tenants, subtenants or other nearby users against Port for 
nuisance, inverse condemnation or similar causes of action, Tenant will include in all of its 
leases at the Premises, an acknowledgment of the foregoing impacts, and a waiver of rights 
relating-to commencing or maintaining a lawsuit for common law or statutory nuisance, inverse 
condemnation, or other legal action based upon the interference with the comfortable enjoyment 
of life or property arising out of the existence of the Pier 70 Shipyard. 

(b) Cooperation. Tenant acknowledges and agrees that it will reasonably
cooperate with Port, the tenant or operator of the Pier 70 Shipyard, Historic Pier 70 LLC,_Forest 
City, and any future tenants or occupants of Pier 70 (collectively, the "Pier 70 Parties") in the 
implementation of the Pier 70 Master Plan, which includes the development and/or rehabilitation 
of the Historic Core,- 28-Acre Site and Crane Cove Park, and continued operation of the Pier 70 
Shipyard; provided, however, that such cooperation will be at no material out-of-pocket cost to 
Tenant. 

5. TAXES AND ASSESSMENTS.

5.1. Payme11t of Taxes and Other Impositio11s. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper
authority prior to delinquency, all Impositions assessed, levied, confinned, or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any·Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Tenn, whether in effect at the Commencement Date or · 
which become effective thereafter. Tenant further recognizes.and agrees that the Leasehold 
Est�te may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code and the special taxes described in Sectio11 5.2 (CFD Matters and Shortfall 
Provisions). Tenant will not permit any such Impositions to become a defaulted lien on the 
Premises or the Improvements thereon; provided that if applicable Law permits Tenant to pay 
such taxes in installments, Tenant may elect to do so. In addition, Tenant will pay any fine, 
penalty, interest or cost as may be charged or assessed for nonpayment or delinquent payment of 
such taxes. Tenant will have the right to contest the validity, applicability or amount of any such 
taxes in accordance with Article 6 (Contests). In the event of any such dispute, Tenant will 

. Indemnify and hold the Indemnified Parties harmless from and against all Losses, including 
Attor:neys' Fees and Costs, resulting therefrom. 

(i) Acknowledgment of Possessory Interest. Tenant specifically
recognizes and agrees that this Lease creates a possessory interest which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory interest taxes levied upon 
Tenant's interest pursuant to an assessment lawfully made by the County Assessor.· Tenant 
further acknowledges that any Sublease, Transfer, or Assignment permitted under this Lease and 
any exerci�e of any option to renew or extend this Lease may constitute a change in ownership, 
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within the meaning of the California Revenue and Taxation Code, and therefore may result in a 
reassessment of any possessory interest created hereunder in accordance with applicable Law. 

· (ii) Reporting Requirements. San Francisco Administrative Code 
Sections 23.38 and 23.39 (or any successive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal, extension, assignment, 
sublease, or other transfer of any interest granted hereunder, to the County Assessor within 
sixty (60) days after any such transaction. Within thirty (30) days following the date of any 
transaction that is subject to such reporting requirements, Tenant will provide such information 
as may reasonably be requested by Port to enable Port to comply with such requirements. 
Without limiting the foregoing, the County Assessor has notified Port that-it requires certain 
information in order to facilitate completion of Assessor Block Maps, updates to ownership 
records, and assessment of in-progress construction, completed new construction, sales and other 
assessable transfers of property, as listed in the Assessor Information attached hereto as 
Exhibit H-1. Exhibit H-J lists the information that the County Assessor expects to need in order 
to perform the foregoing tasks (the "Assessor Information"). Each Party will provide to the 
County Assessor any Assessor Information requested in writing by the County Assessor in the 
format required by the County Assessor (the "Requested Information") within 90 days of the 
applicable Party's receipt of a written request for such Requested Information. Port sole remedy 
with regards to a breach of this Section 5.l(a)(ii) is specific performance, Port hereby waiving 
all other rights and remedies available at law or equity for such breach. Tenant waives any right 
to confidentiality under applicable law to the extent necessary for the County Assessor to notify 
Port of Tenant's failure to provide the Requested Information on a timely basis and Port to 
exercise its right to specific performance of Tenant's obligation. Promptly following the County 
Assessor's request, Port may, from time to time, update the information requirements set forth in 

J Exhibit H-1 by providing Tenant no less than ten (IO) bu_siness days' prior notice and a
replacement copy of Exhibit H-1 . . 

" .(b) Other Impositions._ Without limiting the provisions of Section 5.l(a)
(Payment of Taxes), and except as otherwise provided in this Sectio11 5. l(b) and Article 6
(Contests), Tenant will pay or cause to be paid all Impositions, to the full extent of installments 
or amounts payable or arising during the Term which may be assessed, levied, confirmed or 
imposed on or in respect of or be a lien upon the Premises, any Improvements now or hereafter 
located thereon, any Personal Property now or hereafter located thereon (but excluding the 
personal property of any Subtenant whose interest is separ�tely assessed), the Leasehold Estate, 
or any subleasehold estate permitted hereunder, including any taxable possessory interest which 
Tenant, any Subtenant or any other Person may have acquired pursuant to this Lease (but 
excluding any such Impositions separately assessed, levied or imposed on any Subtenant). 
Subject to the provisions of Article 6 (Contests), Tenant will pay all Impositions directly to the 
taxing authority, prior to delinquency, provided that if any applicable Law permits Tenant to pay 
any such Imposition in installments, Tenant may elect to do so. In addition, Tenant will pay any 
fine, penalty, interest or cost as may be assessed for nonpayment or delinquent payment of any 
Imposition. As used herein, "Impositions" means all taxes (including possessory interest, real, 
personal, and special taxes), assessments, liens, levies, fees, charges or expenses of every 
description, levied, assessed, confirmed or imposed by a governmental or quasi-governmental 
entity on the Premises, any of the Improvements or Personal Property located on the Prerriises, 
the Leasehold Estate, any subleasehold estate, or any use or occupancy of the Premises 
hereunder. Impositions includes all such taxes, assessments, liens, levies, fees charged or 
expenses of every description, whether general or special, ordinary or extraordinary, foreseen or 

. unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the foregoing 
of every character including, without limitation, special taxes under the CFD. The foregoing or 
subsequent provisions notwithstanding, Tenant will not be responsible for any Impositions 
arising from or related to, Port's fee ownership interest in the Property or Premises, Port's 
interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
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Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or 
business or gross rental taxes attributable to Port's fee interest or transfer thereof. 

(c) Proof of Compliance. Within a reasonable time following Port's written
reqt1est which Port may give at any time and give from time to time, Tenant will deliver to Port 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 

5.2. CFD Matters and Sl,ortfa/1 Provisions. 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and
delivery of this Lease, Horizontal Developer and Port delivered to Tenant, and Tenant executed 
and delivered to Horizontal Developer and Port, a notice of special tax pursuant to California 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the CFO, including that the Premises are subject to 
Special Taxes. A copy of the executed Notice of Special Tax is attached hereto as Exl,ibit H-2
(Notice of Special Tax). · 

(b) Facilities and Maintenance CFO. As material consideration for Port
entering into this Lease, Tenant will comply with all of the covenants and ·acknowledgements set
forth in Exl,ibit H-3 (CFO Matters) attached hereto and Tenant and Port acknowledge.that 
Horizontal Developer is an explicit third-party beneficiary of the covenants and 
acknowledgements set forth in Exl,ibit H-3 (CFO Matters) attached hereto. 

(c) Shortfall Provisions.

(i) Tenant Waiver and Covenant. Tenant agrees to refrain from
initiating a Reassessment to reduce the Baseline Assessed Value or later Current Assessed Value 
of the Premises until the IFD Termination Date. In addition, Tenant covenants that should 
Tenant initiate a Reassessment on a Taxable Parcel in the SUD in violation of the waiver in this 
Section, and subject to Section 5.2(c)(ii) (Circumstances Causing Shortfall), Tenant and Port will
take the following measures to avoid shortfalls: 

· 

(1) Tenant will pay Port the Assessment Shortfall within
twenty (20) days after Port delivers·its payment demand. Amounts not paid when due will bear
interest at the rate of 10%, compounded annually, until paid. 

. (2) The obligation to pay the Assessment Shortfall will.begin 
in the City Fiscal Year following the Reassessment and continue until the.earlier to occur of the 
following dates: (A) the applicable IFD Termination Date; and (B) when the Assessment 
Shortfall is reduced to zero. 

. (ii) Circumstances Causing Shortfall. This Section will apply if 
Tenant initiates a Reassessment on the Premises in violation of Section 5.2(c)(i) (Tenant Waiver 
and Covenant). · · 

(iii) Tax Exemption. Tenant and Port do not intend for this Section to
affect the tax-exempt status of any bonds. Should the Tax Code change, or the Internal Revenue 
Service or a court of competent jurisdiction issue a ruling that might cause any tax-exempt bonds 
to be deemed taxable due to the requirements under this Section, Port will release the obligations 
under this Section and it will be deemed severed from this Lease. 

(iv) Mutual Expectations as to Shortfall Measures. Neither Tenant nor
Port expects Port to make demand for payment under this Section. In light of the Parties' mutual 
expectations, Tenant has agreed to the waiver in Section 5.2(c)(i) (Tenant Waiver and 
Covenant). 

(v) No Negotiation. Tenant understands that Port would not be willing
to enter into this Lease without this Section 5.2. 
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5.3. Port'.Y Rigl,t to Pay. Unless Tenant is exercising its right to contest in accordance 
with the provisions of Article 6 (Contests), if Tenant fails to pay and discharge any Imposition 
(including fines� penalties and interest) prior to delinquency, Port, at its sole option, may (but is 
not obligated to) pay or discharge the same; provided that prior to paying any such delinquent 
Imposition, Port will give Tenant written notice specifying a date that is at least ten ( l 0) days 
following the date such notice is given after which Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition or to notify Port that it is contesting such Imposition pursuant to Article 6 (Contests), 
then Port may thereafter pay such Imposition, and the amount so paid by Port (including any 
interest and penaltie� thereon paid by Port), together with interest at the Default Rate computed 
from the date Port makes such payment, will be payable by Tenant as Additional Rent. 

6. CONTESTS.

6.1. Rigl,t of Tena11t to Co11test lmpo.'titi011s a11d Lie11s. Subject to Section 5.2 (CFD 
Matters and Shortfall Provisions), Tenant has the right to contest the amount, validity or . 
applicability, in whole or in part, of any Imposition, mechanics' lien, or encumbrance (including 

. any arising from work perfonned or materials provided to Tenant or any Subtenant to improve 
all or a portion.of the Premises) by appropriate proceedings conducted in good faith and with due 
diligence, at no cost to Port, provided that, prior to commencement of such contest, Tenant 
notifies Port of such contest. Tenant must notify Port of the final determination of such contest 
within fifteen ( 1 S) days after such determination. Subject to Section 5.2 (CFD Matters and 
Shortfall Provisions), nothing in this Lease requires Tenant to pay any Imposition, mechanics' 
lien, or encumbrance so long as Tenant contests the validity, applicability or amount of such 
Imposition, mechanics' lien, or encumbrance in good faith, and so long as it does not allow the 
portion of the Premises affected by such Imposition, mechanics' lien, or encumbrance to be 
forfeited to the entity levying such Imposition, mechanics' lien, or encumbrance as a result of its 
nonpayment. If any Law requires, as a condition to such contest, that the disputed amount be 
paid under protest, or that a bond or similar security be provided, Tenant must comply with such 
condition as a condition to its right to contest. Tenant is responsible for the payment of any 
interest, penalties or other charges that may accrue as a result of any contest, and Tenant must 
provide a statutory lien release bond or other security reasonably satisfactory to Port in any 
instance where Port�s interest in the Premises may be subjected to such lien or claim. Tenant is 
not required to pay any Imposition, mechanics' lien, or encumbrance being so contested during 
the.pendency of any such proceedings unless payment is required by the court or agency 
conducting such proceedings. Port, at its own expense and at its sole option, may elect to join in 
any such proceeding whether or not any Law requires that such proceedings be brought by or in 
the name of Port or any owner of the Premises. Port will not be subjected to any liability for the 
payment of any fines or penalties, and except as provided in the preceding sent�nce, costs, 
expenses or fees, including Attorneys' Fees and Costs, in connection with any such proceeding. 
Without limiting Article 19 (Indemnification of Port) Tenant will Indemnify the Indemnified 
Parties for all Losses resulting from Tenant's contest of any Imposition. 

6.2. Port' . ., Right to Co11test Impositions. At its own cost and after notice to Tenant of 
its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amount of any Impositions, by appropriate proceedings conducted in good . 
faith and with due diligence. Nothing in this section will requir_e Port to pay any Imposition as 
long as it contests the validity, applicability or amount of such Imposition in good faith, and so 
long as it does not allqw any portion of the _Premises to be forfeited to the entity levying such 
Imposition as a result of its nonpayment and so long as such activities do not cause a default 
under any Mortgage in· effect at the time. Port will give notice to Tenant within a reasonable 
period of time of the commencement of any such contest and of the final determination of such 
contest. Port will reimburse Tenant ·within thirty (30) days after demand from Tenant for any 
such fines, penalties, costs, interest, expenses or fees, including Attorney's Fees and Costs, 
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which Tenant may be legally obligated to pay solely as a result of Port's contest of such 
Impositions. 

7. COMPLIANCE WITH l:A WS.

1.1. Obligation to Comply. During the Tenn, Tenant will comply with, at no cost to 
Port, (i) all applicable Laws (taking into account any variances or other deviations properly 
approved), (ii) the Pier 70 Risk Management Plan, (iii) the Mitigation Monitoring and Reporting 
Program, (iv) the Vertical DOA (so long as the Vertical_ DOA remains in effect), _and (v) _all_ 
_applicabl� requirements of the Transportati<m P�ogram [ note: add other requirements imposed 
in connection with Project Approvals. if any, including if applicable: all applicable 
requirements for qualification of the Project for Historic Preservation Tax Credits, including 
tompliance with the Secretary's Standards.) The foregoing sentence will not be deemed to 
limit Port's ability to act in its legislative or regulatory capacity, including the exercise of its 
police powers. In particular, Tenant acknowledges that the Permitted Uses do not limit Tenant's 
responsibility to obtain Regulatory Approvals for such Permitted Uses, nor do such Permitted 
Uses limit Port's responsibility in the issuance of any such Regulatory Approvals to comply with 
applicable Laws. It is understood and agreed that Tenant's obligation to comply with Laws 
includes the obligation to make, at no cost to Port, all additions to, modifications of, and 
installations on the Premises that may be required by any Laws relating to or affecting the 
Premises. 

7.2. Unforesee11 Requireme11ts. The Parties acknowledge and a1:,1Tee that Tenant's 
obligation under this Sectio11 7.2 to comply with all Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) is a material part of the bargained-for consideration under 
this Lease. Tenant's obligation to comply with Laws and the other requirements set forth in 
Section 7.1 (Obligation to Comply) includes the obligation to make substantial improvements 
(including any barrier removal work or other work required to all or any portion of the Premises 
under Disabled Access Laws as a result of Tenant's specific use of the Premises, the 
Improvements. [If applicable: Deferred Infrastructure until accepted by the applicable public 
agency] or any Subsequent Construction ·performed by or on behalf of Tenant, or substructural 
repairs to the Premises), regardless of, among other factors, the relationship of the cost of 
curative action to the Rent under this Lease, the length of the then remaining Term, the relative 
benefit of the repairs to Tenant or Port, the degree to which curative action niay interfere with 
Tenant's use or enjoyment of the Premises, the l*elihood that the Parties contemplated the 
particular Law "involved, or the rel�tionship between the Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply) and Tenant's particular use of the Premises. No 
occurrence or situation arising during the Term, nor any Law or the other requirements set forth 
in Section 7.1 (Obligation to Comply), however extraordinary, relieves Tenant of its obligations 
hereunder, nor gives Tenant any right to terminate this Lease (except for the Termination Option 
set forth in Section 7.3 (R�ght to Terminate Lease)) in whole or in part or to otherwise seek 
redress against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease ( except for the Termination Option set forth in Section 7.3 (Right to 
Terminate Le&se)), to receive any abatement, diminution, reduction or suspension of payment of 
Rent, or to compel Port to make any repairs to comply with any such Laws, on account of any 
such occurrence or situation. 

7.3. Right to Termi11ate Lease. 

(a) Termination Option. Notwithstanding any other provision of Article 7.1
(Compliance with Laws), in the event of any change in Laws during the last ten (10) years of the 
Term that would reqµire capital repairs or improvements, including upgrades or other capital 
expenditures for reconstruction, replacement, expansion, Restoration, alteration or modification 
of the Premises (including the Improvements), Tenant will have the option, but not the 
obligation, to terminate this Lease (the "Termination Option") on the following terms and 
conditions:· · 
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(i) If Tenant desires to exercise the Termination Option, Tenant will
deliver written notice thereof to Port of its election, at least one hundred twenty (120) days prior 
to the termination date specified therein ("Termination Notice for Change in Laws").

(ii) On or prior to the effective date of termination of this Lease in
accordance with this Section 7.3, Tenant must: 

(1) cure all Tenant monetary Events of Default and any Events
of Default relating to the provisions of Section 7.1 (Obligation to Comply) (other than making 
the capital repairs or improvements necessitated by the change in Laws leading to Tenant's 
exercise of the Termination Option) and Section 10.1 (Covenant to Repair and Maintain the 
Premises); 

· · 

(2) cure all Events of Default or Unmatured Events of Defaults
under Article 21 (Hazardous Materials); 

(3) pay in full all utility charges and Impositions due and
owing up to and including the effective date of termination; 

(4) maintain all the ins�rance required to be maintained under
Section 20 (Insurance) until the effective date of termination; and 

(5) if requested by Port, Demolish and Remove the
Improvements in accordance with this Section 7.3.

(b) Demolition and Removal Requirement. If Port desires Tenant to
Demolish and Remove the Improvements, Port will notify Tenant within ninety (90) days 
following receipt of the Termination Notice for Change in Laws, which election may be made by 
Port in-its sole discretion. If Tenant Demolishes and Removes the Improvements in accordance 
with this Section 7.3, Tenant will have no obligation to cure any Events of Default under 
Sections 7.1. (Obligation to Comply) or 10.1 (Covenant to Repair and Maintai°: the Premises). 

(c) Termination Date. If Tenant exercises its Termination Option, this Lease
will terminate on the later of the date set forth in the Termination Notice for Change in Laws or 
the date Tenant cures all of the Events of Default required to be cured and completes the 
Demolition and Removal in compliance with all Laws; provided, however, if Port requests 
Tenant to Demolish and Remove the Improvements, and such work cannot reasonably be 
completed ·prior to termination of this Leas�, then Tenant's access to the Premises to perform 
such work will be under Port's license, as further described in Section 36.2 (Demolition of 
Improvements). Tenant's obligation to Demolish and Remove the Improvements in accordance 
with this Section 7.3 will survive the earlier termination of this Lease. 

8. REGULATORY APPROVALS.

8.1. Port Acting as Owner of Property. Tenant understands and agrees that Port is
entering into this Lease in its proprietary capacity as the holder of fee title to the Premises and 
not as a Regulatory Agency with certain police powers. Tenant acknowledges and agrees that 
Port has made no representation or warranty that the necessary Regulatory Approvals to allow 
for the development of the Initial Improvements can be obtained. Tenant acknowledges and 
agrees that although Port is an agency of the City, Port staff and executives have no authority or 
influence over officials or Regulatory Agencies responsible for the issuance of any Regulatory 
Approvals, including Port and/or City officials acting in a regulatory capacity. Accordingly, 
there is no guarantee, nor a presumption, that any of the Regulatory Approvals required for the 
approval or development ofthe Initial Improvements will be issued by the appropriate 
Regulatory Agency, and Tenant understands and agrees that neither entry by Port into this Lease 
nor any approvals given by Port under this Lease will be deemed to imply that Tenant will obtain 
any required approvals from Regulatory Agencies which have jurisdiction over the Initial 
Improvements and/or the.Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation of Tenant, at Tenant's own cost and 
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initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction over 
the Initial Improvements. By entering into this Lease, Port is in no way modifying or limiting 
Tenant's obligations to cause the Premises to be developed, Restored, used and occupied in 
accordance with all Laws. Tenant further acknowledges and agrees that any time limitations on 
Port review or approval within this Lease applies only to Port in its proprietary capacity, not in 
its regulatory capacity. Without limiting the foregoing, Tenant understands and agrees that Port 
staff have no obligation to advocate, promote or lobby any Re!:,TUlatory Agency and/or any local, 
regional, sta_te or federal official for any Regulatory Approval, for approval of the Initial 
Improve::ments or other matters related to this Lease, and any such advocacy, promotion or 
lobbying will be done by Tenant at Tenant's sole cost and expense. Tenant hereby waives any ·
claims against the Indemnified Parties, and fully releases and discharges the Indemnified Parties 
to the fullest extent"permitted by Law, from any _liability relating to the failure of Port, the City or 
any Regulatory Agency from issuing any required Regulatory Approval or from issuing any 
approval of the Initial Improvements. 

8.2. Regulatory Approval; Conditions. Tenant understands.that construction of the 
Initial Improvements and Tenant's contemplated uses and activities on the Premises, any 
subsequent changes in Permitted Uses, and any Subsequent Construction, may require 
Regulatory Approvals from Regulatory Agencies, which may include the City, Port, R WQCB, 
SFPUC, and other Regulatory Agencies. Tenant is solely respo_nsible for obtaining any such 
Regulatory Approvals, as further provided in tliis_ Section. · 

Port, ·at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with all applicable Laws and the further terms and conditions of this Lease, including, 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under- such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
restrictions (including the assumption of any unreimbursed costs or -fees Port may be subject to). 

· Port will provide Tenant with its approval or disapproval thereof in writing to Tenant
within ten (10) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess, or cancellation of board or commission meetings.· Port will join in any application by 
Tenant for any required Regulatory Approval and execute such permit where required, provided 
th�t Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this section. 

Tenant will bear all costs associated with (1) applying for and obtaining any necessary. 
Re!:,TUlatory Approval, and (2) complying with any and all conditions or restrictions imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
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pennitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will .provide Port with prior 
notice of any such appeal or 9ontest and keep Port informed of such proceedings. Tenant will 
pay or discharge any fines, penalties or corrective actions imposed as a result of the failure of 
Tenant to comply with the terms and conditions of any Re1:,1Ulatory Approval. No Port Approval 
will limit Tenant's obligation to pay all the costs of complying with any conditions or 
restrictions. Tenant will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Premises. 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
terms and conditions of any Regulatory Approval which will be necessary to develop and 
construct the Premises in accordance with the Scope of Development, except to the extent that 
such Losses arise solely from the negligence or willful acts or omissions of Port acting in its · 

proprietary capacity. 

8.3. Regulatory Permit Coverage. Except as may otherwise be agreed upon between 
Tenant and Horizontal Developer pursuant to separate agreement(s), Tenant will not be entitled 
to rely upon Regulatory Approvals previously obtained by Horizontal Developer for any portion 
of the 28-Acre Site, but will be required to obtain its own Regulatory Approvals in accordance 
with all applicable Laws. Thi� includes, without limitation, Stormwater Pollution Prevention 
Plans (SWPPP), Dust Control Plans (DCP), Asbestos Dust Mitigation Plans (ADMP), and 
compliance with the City's Maher Ordinance (SFDPH Article 22A). Notwithstanding the 
foregoing, in accordance with its approved ADMP, Horizontal Developer will provide a sitewide 
air monitoring network positioned on ongoing horizontal and vertical construction work within
the 28-Acre Site. 

· 

9. TENANT'S MANAGEMENT AND OPERA TING COVENANTS.

9.1. Operating Standards. From and after Completion of the Initial Improvements, 
Tenant will maintain and operate the Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use· located in San Francisco and in accordance with 
this Lease. Tenant is exclusively responsible, at no cosno Port, for the management and 
operation of the Premises. 

9.2. · . Leasing of Premisel'. Tenant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
exercise of such efforts, the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing Activity Reports. Tenant will deliver to Port within sixty (60)
days_following the end of each calendar year commencing in the calendar year a certificate of 
occupancy is issued for the Improvements until and including the calendar year that includes the 
twenty-fifth (25th) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substantially in the form attached hereto as 
Exhibit I (the "Leasing Activity Report"). To the extent gross revenues from the Premises is made 
available in other public forums such as government filings, Tenant will include such 
information in the Leasing Activity Report. Each Leasing Activity Report will be certified by an 
officer of Tenant that it is a true and correct copy. 

· (b) Audited Financial Statements. Tenant will deliver to Port within 
ninety (90) days following the end of the calendar year that includes the twenty-sixth (26th) 
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anniversary of the Commencement Date and within ninety (90) days following the end of each 
calendar year thereafter until the calendar year that includes the Expiration Date, Tenant's 
audited financial statement for the Premises, certified by Tenant's chieffinaricial officer as being 
true, correct, and complete. The Parties agree and acknowledge that the audited financial 
statements need not include a line item for each Sublease and the pertinent financial terms 
related to such Sublease, but may instead, include _a summary of the ag1:,Yfegate revenues 
generated by the Subleases. 

(c) . Port Representative. Throughout the Term, upon no less than forty
eight (48) hours' prior notice to Tenant, a representative of Port may review at the property 
manager's offices at the Premises during regular business hours, a complete copy of the 
Subleases at the Premises. Other than any Subleases Port has agreed to recognize pursuant to a 
Non-Disturbance Agreement, Port's representative will not be permitted to copy any of the 
Subleases or take any written notes of any Sublease terms during the first twenty-nine (29) years 
oftheTerm. 

(d) Appraiser. Until Port sells its fee interest or enters into a long-term lease,
as applicable, for the last development parcel within the 28-Acre Site, Port's appraiser may 
review at the management office at the Premises or at another San Francisco location where 

Tenant may keep copies of Subleases, all current Subleases and. rent roll, provided Port's 
appraiser has entered into a customary- confidentiality agreement that does not limit his or"her 
ability to use the information in a manner necessary to inforni the appraisal. The information 
gathered by the appraiser will be used solely to infonn the appraiser in determining the fair 
market value of the de_velopment parcel to be sold or leased, as applicable.

9.4. . Resta�ra11t/Retail Bu!J·inesse.'i Open to tl,e Ge11eral Public. Throughout the 
Term, restaurants and other facilities for the exclusive use of the members of any invitation-only 
membership organization is prohibited on the ground floor of the Premises; provided, however, 
the foregoing does not prohibit amenities available only to employees of Tenant or any 
Subtenant (e.g., an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g., a membership-based gym). 

9.5. Flags. ["Note: Include only for !
°

eases of Buiidi.rigs ·12, il, i and Parcel E4] 
Throughout the Term, a Port flag will fly on each flagpole within the Premises ("Flagpoles"). 
Port will provide Port flags to Tenant. Tenant will promptly, at no charge; install, raise, lower 
and remove Port flags at Port's·r�quest. The dimensions of Port flags will be simil_ar to the 
dimensions of Port flags flown in the Central Waterfront. Tenant also may use the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags ofthe·United 
States and the State of California, must be placed beneath the Port flag and .Port must first 
reasonably approve the dimensions, color; text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port flags is inadequate, 
then at Port's election, Port may access t,ie Flagpoles to adjust the Port flags accordingly without 
notice to Tenant. · 

Tenant will have no responsibility to maintain any Port flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ('�Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following receipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does not provide Tenant with a replacement flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver to Port a second notice, which 
notice will include a statement in bold, all caps and underlined that if Port does not provide 

Tenant with a replacement flag within ten ( 10) days of such second notice, then Tenant will have 
the right to remove the worn flag. If Port does not provide Tenant with a replacement flag within 
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ten ( I 0) days of such second notice, then Tenant will have the right to remove the worn flag; 
provided, however, if Port notifies Tenant that Port cannot provide Tenant with a replacement 
flag due to unavailability of a replacement flag, Tenant will not remove the worn flag until Port 
is able to obtain a replacement flag. If Tenant removes Port's flag, then Tenant will promptly fly · 
a replacement flag provided by Port to Tenant. 

9.6. Graffiti Removal. Graffiti is detrimental to the health, safety and welfare of the 
community in that it promotes a perception in the community that the laws protecting public and 
private property can be disregarded with impunity. This perception fosters a sense of disrespect 
of the law that results in an increase in crime; degrades. the community and leads to urban blight; 
is detrimental to property values, business opportunities and the enjoyment·of life; is inconsistent 
with City's property maintenance goals and aesthetic standards; and results in additional b'l"affiti 
and in other properties becoming the target of graffiti unless it is quickly removed from public 
and private property. Graffiti results in visual pollution and is a public nuisance. Graffiti must 
be abated as quickly as possible to avoid detrimental impacts on the City and its residents, and to 
prevent the further spread of graffiti. 

·Tenant agrees to commence removal of brraffiti from the Premises within forty-eight (48)
hours of the earlier of Tenant's: (a) discovery or notification of the graffiti or (b) receipt of 
no�ification of the b'l"affiti from San Francisco Public Works. This Sectio11 9.6 is not intended to 
require Tenant to breach any lease or other abrreement that it may have concerning its use of the 
Premises. The term "graffiti".means any inscription, word, figure, marking or design that is 
affixed, marked, etched,. scratched, drawn or painted on any building, structure, fixture or other 
improvement, whether permanent or temporary, including signs, banners, billboards and fencing 
surrounding construction sites, whether public or private, without the consent of the owner of the 
property Of the owner'.s authorized agent, and that is visible from the public right-or-way, but 
does not include: ( 1) any sign or banner that is authorized by, and in compliance with, the 
applicable requirements of the San Francisco Public Works Code, the Planning Code, or the . 
Building Code; or (2) any mural or other painting or marking on the property that is protected as 
a work of fine art· under. the California Art Preservation Act (Calif. Civil Code §§ 987 et seq.) or
as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C .. §§ 101 et 
seq.). 

9.7. Mitigatio11 Monitori11g a11d Reporting Program. In order to mitigate any 
potential significant environmental impacts of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development and operation of the Improvements will be in· 
accordance with_ mitigation measures set forth in the Mitigation Monitoring and Reporting 
Program attached· as Exlribit J (Mitigation and Improvement Measures) that are applicable to the 
Project. As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting 
Program into any contract (including any Suble&se) for the development and/or operation of the 
Improvements and the Premises. 

9.8. Tra11sportation Program. Tenant will comply with all applicable requirements of 
the Transportation Program, a copy of which is attached hereto as Exlribit K (Transportation 
Probrram), throughout the Term. 

9.9. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply,.with all applicable provisions of the Pier 70 Risk Management Plan, a copy-of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (including its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan.· 

10. REPAIR AND MAINTENANCE; FACILITIES CONDITION REPORT; CAPITAL RESERVES.

10.1. Covenants to Repair a11d Maintai11 the Premise.Y. Except as may otherwise be
provided under Articles 14 (Damage and Destruction) and 15 (Condemnation), throughout the 
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Term, Tenant will maintain and repair, _at no cost to Port, the Premises, all Improvements within 
the Premises (including, withm�t limitation, all Material Systems) and Subsequent Construction 
thereon in accordance with the prudent business practices of institutional landlords of buildings 
of comp�rable age, size, type and use located in San Francisco (less reasonable wear and tear), 
and in compliance with all applicable Laws and this Article 10 (Repair and Maintenance; 
Facilities Condition Report; Capital Reserves). Tenant will with reasonable promptness make 
(or cause others to make) all repairs, renewals and replacements, wheth�r structural or non
structural, interior or exterior, ordinary or extraordinary, foreseen or unforeseen, required to 
comply with this Section 10.1, except as set forth in Article 14 (Damage and Destruction) or 
Article 15 (Condemnation). For purposes of this Lease, the term "reasonable wear and tear" will 
not include any deterioration in the condition or diminution of the value of any portion of the 
Premises in any manner whatsoever related directly or indirectly to Tenant's failure to comply 
with the terms and conditions of this Lease. 

10.2. Facilities Condition Report. 

(a) Additional Definitions.

••capital Items" mean replace_ments, repairs, and/or improvements to the Premises, the
found_ation·and structural integrity of the Improvements and Material Systems serving the 
Premises, and other Improvements within the Premises that would be deemed capital assets. 
under general accounting principles consistently applied. 

"Capital Reserves" means funds in a bank account where all funds will be used solely to 
replace, repair, and improve Capital lt_ems within t'3e Premises. 

"Capital Reserve Deposits" means the deposits into an account for Capital Reserves. 
•'FCR Date" means the twentieth (20th) anniversary of the Commen(?errient Date and every 

ten (10) years thereafter until and including the sixtieth (60th) anniversary of the Commencement 
Date and every five (5) years thereafter until the expirat_ion of the Term. 

(b) Facilities Condition Report. No less than ninety (90) days before each
FCR Date, Tenant will deliver to Port a facilities condition-report (the "Facilities Condition
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at Je_ast ten ( l 0) ye_a�s _of �xperie�ce_ ii:i . . _ _ · 
�onstruc�ing, ren�vating af!4/or e".'.�.l�ating major [use for residential leases: residential] [use
for commercial leases: ___ �9!Il_m_erci�l] buildings in· California. The Facilities Condition Report 
will be substantially in the form is attached hereto as Exliibit L (Form of Facilities Condition 
Report). Additionally, if a Facilities Condition Report is prepared by Tenant or another party in 
connection with any Transfer or Refinancing, then Tenant-will provide or cause the other party to 
provide, a copy of such Facilities Condition Report to Port. 

(c) Failure to Revise or Submit.Report. If Port reasonably believes the
Facilities Condition Report does not satisfy the requirements set.forth in Section 10.2(b)
(Facilities Condition Report), then Port will notify Tenant of such deficiency within forty-
five (45) days following receipt of the Facilities Condition Report and Tenant will revise the 
Facilities Condition Report, to address Port's concerns within sixty (60) days. If Tenant fails to 
provide a Facilities Condition Report, or a revised Facilities Condition Report to Port within 
such period of time, Port after giving thirty (30) days' notice to Tenant will have the right, but 
not the obligation, to cause the preparation of a Facilities Condition Report by construction 
professionals of Port's choice, satisfying the experience requirements set forth in Section 10.2(b)
(Facilities Condition Report) at Tenant's sole cost. Upon Port's delivery to Tenant of an invoice 
for such Facilities Condition Report, Tenant will promptly reimburse Port the amount set forth in 
such invoice. 

(d) Maintenance and Repair of Identified Items. Tenant will use
commercially reasonable efforts to perform the recommended repairs identified in the Facilities 
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Condition Report in accordance with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco. 

10.3. Capital Rel·erves. Throughout the Term, Tenant will maintain commercially 
reasonable Capital Reserves as may be required for the repair of Capital Items from time to time 
consistent with the prudent business practices of institutional landlords of buildings of 
comparable age·, size, typ_e and use located in San Francisco. 

10.4. No Ohligati011 of Port; Waiver of Rights. From and after the Commencement 
Date, Tenant will be solely responsible for the condition, operation, r€!p�jr, ma_i�tenance and 
management of the Premises, including the Initial Improvements, [if applicable:; Deferred 
Infrastructure until accepted by the applicable public agency,] Subsequent Construction, and any 
and all other Improvements. Port will not, as a result of this Lease, have any obligation to make 
repairs or replacements of any kind or maintain the Premises or any portion of any of them. 
Tenant waives the benefit of any Law that would permit Tenant to make repairs or replacements 
at Port's expense, or abate or reduce any of Tenant's obligations under, or terminate, this Lease, 
on acco·unt of the need for any repairs or replacements. Without limiting the foregoing, Tenant 
hereby waives any right to make repairs at Port's expense as may be provided by California Civil 
Code Sections 1932(1 ), 1941 and 1942, as any such provisions may from time to time be 
amended, replaced or restated. 

_ 10.5. Port's Right to Repair. In the event Tenant fails to maintain and repair the 
foundation, the structural integrity of the Improvements, the roofs, and building systems 
necessary for the operation of the Improvements (including plumbing, sewer, mechanical, 
electrical and other utility systems) ( collectively, "Material Systems") within the Premises in 
accordance with Sectio1110.1 (Covenants to Repair and Maintain the Premises) and such failure 
is likely to cause imminent physical harm to any Person or constitutes a violation of applicable 
Law, Port may repa�r the same at Tenant's cost and expense and Tenant will reimburse Port 
therefor as provided in this Section 10.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15) days prior notice to Tenant before commencing any 
maintenance to or repair of a Material System ("Port's Repair Notice"). If Tenant does not 
commence maintenance or repair of the affected Material System or provide assurances _ 
reasonably satisfactory to Port that Tenant will commence maintenance or repair of the same· 
within such fifteen (15) day period, then Port may proceed to take the required action. If Port 

· elects to proceed with such repair or maintenance, then promptly following completion of any
work taken by Port pursuant to this Sectio1110.5, Port will deliver a detailed invoice of the work
completed, the materials used and the costs relating thereto. Tenant also will pay to Port an
administrative fee equal to ten percent (10%) of the total "hard costs" of the work. "Hard costs"
include the cost of materials and installation, but exclude any costs associated with design, such
as architectural fees. Tenant will pay to _Port the amount set forth in the invoice within
thirty (30) days after delivery of Port's invoice.

In the event Port notifies Tenant of a failure to maintain and repair the Premises .. __ . _. .
("Maintenance Notice"), Tenant will J)ay to Port, as Additional Rent, an amount equaling [Note:
amounfto iiicrease·bv·ss·o eve·rv· s yea,·s-after Di>A-eicecution:

1 Three Hundred Dollars ($300)],
which amount will be increased by one hundred dollars on the tenth (10th) anniversary of the
Commencement Date and every ten (10)-years thereafter, upon delivery-of the Maintenance
Notice. In the event Port determines during subsequent inspection(s) that Tenant has failed to so
maintain the Premises in accordance with this Article 10 (Repair and Maintenance; Facilities
Condition Report; Capital Reserves) then Tenant will pa)' to Port, as Additional Rent, an amount
equaling [Note:" amount to-iiicfease-by.$50 every 5 years after r,-Di

f 

execution: Four Hundred
Dollars ($400)], which amount will be increased by one hundred dollars on the tenth (10th) 
anniversary of the Commencement Date and every ten ( 10) years thereafter, for each additional
Maintenance Notice, if applicable, delivered by Port to Tenant following each inspection. The
Parties agree that the charges associated with each inspection of the Premises and delivery of
each Maintenance Notice represent a fair and reasonable estimate of the administrative cost and
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expense which Port will incur by reason of Port's inspection of the Premises and i_ssuance of 
each Maintenance Notice. Tenant's failure to comply with the applicable Maintenance Notice 
and Port's right to impose the foregoing charges is in addition to and not in lieu of any and all 
other rights and remedies of Port under this Lease. The amounts set forth in this Sectio11 10. 5 are 
due within five (5) days following delivery of the applicable Maintenance Notice. 

Tenant Initials: 

11. .
IMPROVEMENTS. 

11.1. Te11ant�s J)bligation_ �o Construct the Initial lmprovementl·. Construction of the 
Initial Improvements [if_appli�abte:: �d p�f�rred Infrastructµr�] will be governed by the terms 
and conditions of the Vertical DDA and the VCA, and subject to (i) this Lease and all applicable .. 
Laws, including without limitation, the SUD and the Design for Development, (ii) the· Pier 70 
Risk Management Plan, (iii) the Mitigation Monitoring and Reporting Program, [and] (iv) the 
Transportation Program [if applicable:'. and (v) all applicable requirements for qualification of the 
Project for Historic Preservation Tax Credits, including compliance with the Secretary's 
Standards. Any Subsequent Construction will be performed in accordance with Article 12 
(Construction) . 

. 11.2. Title to Improveme11ts. During the Term, Tenant will own all of the 
Improvements within the Premises, including all Subsequent Construction and all appurtenant 
fixtures, machinery and equipment installed therein (except for Subtenant improvem�nts to the 
extent owned by any Subtenant pursuant to the applicable sublease, trade fixtures and other 
personal property of Subtenants). At the expiration or earlier termination of this Lease, title to 
the Improvements, including appurtenant fixtures (but excluding trade fixtures and other 
personal property of Tenant and its Subtenants other than Port), will vest in Port without further 
action of any Party, and without compensation or payment to Tenant. Tenant and its Subtenants 
will have_ the right at any time, or from time to time, including, without limitation, at the 
expiration or upon the earlier termination of the Term, to remove Personal Property from the 
Premises; provided, however, that if the removal of Personal Property causes material damage to 
the Premises, Tenant will promptly ca1:1se the repair of such damage at no cost to Port. 

. . 
•0 • • • 

12. CONSTRUCTION.

12.1. Port Approval.

(a) Generally. Tenant will have the right, from time to time during the Term,
to construct the Initial Improvements and perfomi Subsequent Construction (collectively, 
"Construction") in accordance with the provisions of this Article 12 (Construction). 

(b) Construction Requiring Port's Prior Approval. Tenant has the right
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12 (Construction), provided that Tenant cannot do any of the following without Port's 
prior approval,_ which approval may be withheld by Port in its sole discretion: 

(i) °[N�_te; _Include only f�r leases wi(li �istori� ��fldi�g�:.
Materially alter the exterior architectural design of any lmproyements (other than changes 
reasonably required to conform to changes in applicable Law); 

. - - - . . - - - ·- . . -- . - . 

(ii) [��-t�: Inc_lude �nly f�r lcases-�_ith '1istoi;-ic buildings:
Materially alter the Historic Fabric unless pursuant to the requirements of an approved 
Regulatory Approval;] 

(iii) °[Not�: -�nclude on_ly f�r. le_a��s �ith hi�toric b_1:1-i.lC,ing�:'. Perform
Subsequent Construction that would, cause a decertification of all or a portion of the Premises 
for Historic Preservation Tax Credits, or that does not comply with the Secretary's Standards;] 

. . . _ (iv) [Not�:. In�iu�� only in lc.a_ses w'1.er_� public_ access ar�a is:
re91,1!r.ed:: Perform Subsequent Construction to the Public Access Areas that would adversely 
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affect ( other than temporarily during the period of such Subsequent Construction) the public 
access to, or the use or appearance of such Public Access Areas]. 

12.2. Permits/Design Reviewne11ant lmprovemellts. Tenant must obtain all 
Regulatory Approvals and all permits required by applicable Law to be obtained from 
governmental agencies having jurisdiction, including, where applicable, from Port itself. 
Without limiting the foregoing, Tenant acknowledges that the Initial Improvements and any 
major alterations or additions (as defined in the Design for Development) are further subject to 
conformance with the Port of San frantisco Union Iron Works Historic District at Pier 70, the 
Pier 70 Building Signage Plan and the design review process set forth in the SUD, which 
requires review and approval by Port for certain improvements, for consistency with the SUD 
and Design for Development. Without limiting anything else in this Article 12 (Construction), 
Port's approval, in its proprietary capacity, will not be required for the installation or alteration 
of tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. 

12.3. Constructio11 Scl,edule. 

(a) Performance. Once commenced, Tenant will prosecute all Construction
with reasonable diligence, ·subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth in the Vertical DDA and the VCA. 

(b) Reports and Information. During periods of Construction, Tenant will
submit to Port written progress reports when and as reasonably requested by Port. 

12.4. Com·tructio11. 

(a) Commencement of Construction. Tenant will not commence any
Construction until all the following conditions have been satisfied or waived by Port: 

(i) Tenant has obtained and paid for all required building permits (or
site permits and necessary addenda) and any other required Regulatory Approvals to commence 
with Construction; and 

(ii) If any bond, sub-guard insurance (or other insurance product),
guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the Initial Improvements or any 
Subsequent Construction, Tenant will cause to have (I) Port named as a co-obligee to any 
performance and/or payment bond, (2) Port named as an additional insured or.third-party 
beneficiary with respect to any sub-guard or ·other. insurance product, and (3) Port named as an 
additional beneficiary to any guaranty provided by a guarantor of any Subtenant's obligations 
that is granted a Non-Disturbance Agreement in accordance with Section 18.4 (Non-Disturbance 
of Subtenants and Attomment); provided, however, Port's rights under such bond, insurance 
product or guaranty will (x) remain subordinate to the rights of any Lender, and (y) not be 
exercised by Port before an Event of Default. 

_ (b) Construction Standards. All Construction will be performed by duly 
licens�d and bonded contractors_.or mechanics and will be accomplished expeditiously, diligently 
and in accordance with good construction and engineering practices and applicable Laws. 

---- - - ----- -- ___ (c) _ - . Compliance with Secretary's Standards. lNote": inci"ude "orihdor
leases with historic buildings:_ Tenant expressly acknowledges that the Building within the 
Premises is a contributing resource to the Port of San Francisco Union Iron Works Historic 
District at Pier 70 which is listed on the National Register of Historic Places. Accordingly, all 
Construction affecting the interior or exterior of the Premises (including but not limited to, any 
repair, alteration, improvement, or construction to the interior or exterior of any of the Buildings) 
is subject to review by Port for consistency with the design polici�s and criteria set forth in the 
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Waterfront Plan, Secretary's Standards, and the Mitigation Monitoring and Reporting Program. 
Tenant expressly a1:,,rees to comply with the Secretary's Standards to Port's satisfaction for all 
Construction affecting the interior and exterior of the Premises . 

(d) Reports and Information. During periods of Construction, Tenant will
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably.requested by Port or the County Assessor. 

(e) Costs of Construction. Port will have no responsibility for costs of any
Construction and Tenant will pay (or cause to be paid) all such costs. 

(t) Construction Rights of Access. During any period of Construction, Port
and its Agents will have the right to enter areas in which Construction is being performed, on 
reasonable prior written notice during customary construction hours, subject to the rights of 
Subtenants, to inspect the pro1:,,ress of the work; provided, however, that Port and its Agents will 
conduct their activities in such a way to minimize interference with Tenant and its operations to 
the extent feasible, Nothing in this Lease, however, will be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. · 

, (g) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or.part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will require any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(h) Compliance with Workforce Development Plan. Tenant agrees that it
will comply with the applicable provisions of the Workforce Development Plan, which 
provisions are attached hereto as Exl,ibit M. 

12.5. Safety Matters. Tenant, while performing any Construction or maintenance or 
repair of the Improveme�ts (for purposes of this Section 12.5 only, _"Work"), will undertake 
commercially reasonable measures in accordance with good construction practices to minimize 
the risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members of the public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Work has been substantially completed, t_o the extent reasonably necessary to minimize the risk 
of hazardous construction conditions. 

12.6. Record Drawings.·. 

(a) With respect to any Construction requiring a building permit, Tenant will ·
furnish to Port one set of design/permit drawings in their finalized form and Record Drawings 
with respect to such Construction within ninety (90) days following completion of the applicable 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
the form of full-size, hard paper copies and converted into electronic format as (1) full-size 
scanned TIF files, and (2) AutoCad files of the completed and updated Construction Documents, 
as further described below, and in such format as is reasonably required by Port's building 
department at the time of submittal. As used in this Section "Record Drawings" means drawings, 
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plans and surveys showing the Construction as built on the Premises and prepared during the 
course of construction (including all requests for infonnation, responses, field orders, change 
orders and other corrections to the documents made during the course of construction). If Tenant 
fails to provide such Record Drawings to Port within the time period specified herein, -and such 
failure continues for an additional ninety (90) days following an additional written request from 
Port, Port will thereafter have the right to cause an architect or surveyor selected by Port to 
prepare Record Drawings showing such Construction, and the actual, third-party cost of 
preparing such Record Drawings must be reimbursed by Tenant to Port as Additional Rent. 
Nothing in this Section will limit Tenant's obligations, if any, to provide plans and specifications 
in connection with Construction under applicable regulations adopted by Port in its regulatory 
capacity. Tenant will be permitted to disclaim any representations or warranties with respect to 
the design/pennit drawings, Record Drawings orother plans and specifications provided 
hereunder, and, at Tenant's request, Port will provide Tenant with a release from liability for 
future use of the applicable materials, in a form acceptable to Tenant and Port. 

(b) Record"Drawing Requirements. Record Drawings must be no less than
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum of ten ( 10) drawings will be scanned as a test, prior to execution of 
this requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten ( 10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes· in Technology. Port reserves the right to revise the format of
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12.7. Certification of Entitlen,ent Col·ts and Total Development Costs. Attac/iment 1 
to Exhibit D (Rent) includes �he provisions to certify Entitlement Costs and Total Development 
Costs of the Tenant that constructed the Initial Improvements, 

13. UTILITY AND TELECOMMUNICATIONS SERVICES.

13.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 
services to the Premises or any portion of the Premises. In accordance with the requirements 
under the ODA, the Premises will be served by the Horizontal Improvements constructed by 
Horizontal Developer, construction of which may occur simultaneously with construction of 
Initit�.l Improvements. If Tenant desires to coordinate construction activities with Horizontal 
Developer or construction of the Initial Improvements with the Horizontal Improvements, Tenant 
will include such provision in the VCA. Tenant, at its sole expense, will (i) arrange for the 
provision and construction of all on-site and any off-site utilities necessary to construct, operate 
and use all of the Improvements and ar:iy other portion of the Premises for their intended use, 
(ii) be responsible for contracting with, and obtaining, all necessary utility and other services, as
may be necessary and appropriate to the uses to which all of the Improvements and the Premises
are put (it being acknowledged that City (including its Sf PUC) is the sole and exclusive provider
to the Premises of certain public utility services), and (iii) maintain and repair all utilities serving
the Premises to the point provided by the respective utility service provider (whether on or off
the Premises). Tenant also must coordinate with the respective utility service provider with
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respect to the installation of utility services, including providing advance notice to appropriate 
parties of trenching requirements. 

Tenant will pay or cause to be paid as the same become due, all deposits, ·charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, will abrogate, diminish, or 
otherwise affect the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tenant to terminate this Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants not to raise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-clai1T1 in any litigation or arbitration between Tenant and Port relating to 
this Lease, any Losses �rising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing will not constitute a waiver·by Tenant of any claim it may now or in the future have 
(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 

Notwithstanding the foregoing, to the extent installed by Horizontal Developer and 
included in the Master CC&Rs to be recorded against the Premises, Tenant will be required to 
participate in the districtwide utility systems serving the 28-Acre Site, including, without 
limitation, procuring recycled water from the district black�ater system and electricity from the 
district energy system. 

13.2. Energy Com,umptio11. n'lote: Appii-cable fodSuifdirigs 2.· 12 and 21 oniy�l 
Tenant acknowledges and agrees that City has delivered a Disclosure Summary Sheet, Statement 
of Energy Performance, Data Checklist, and Facility Summary ( all as defined in the Cali fomia 
Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the Premises 
no less than 24 hours prior to Tenant's execution of this Lease. The Disclosure Summary Sheet 
is attached as Schedule 13.2 (Energy Disclosure Summary Sheet). 

13.3. Rooftop and.Other District-Wide Equipme11t.

(a) Telecommunications Equipment and Satellite Dish. Tenant will have
the right to install Satellite Dish( es) on the roof of the Premises and to sublease such portions to 
an operator, provided that Tenant (i) complies with all Laws, and (ii) obtains all required 
Regulatory Approvals. The Parties will cooperate in connection with the location of any 
Satellite Dish installed pursuant to this Section 13.3(a) and the location of any Satellite Dish 
installed by Port or City pursuant to Section 13.3(b)(i) (Communication Facilities) so as to 
minimize interference with the systems serviced by such Satellite Dish. 

. \ 

(b) Other Equipment.

(i) Communications Facilities. Tenant agrees that Port and City have
the right to install, at no charge, Satellite Dish(es) and other telecommunications facilities 
reasonably required for Port's or City's operations and/or District-wide pro!,1fams and systems, 
including, without limitatic;m, (1) facilities for City's emergency or 700-Mhz and 800-Mhz City
wide radio system communications facilities (or its successor), (2) public Wi-Fi networks, and 
(3) a horizontal cellular network, which may require installation on the roof or exterior of any
building within the Premises, provided that Port (A) complies with all Laws, (B) obtains all
required Regulatory Approvals, and (C) obtains Tenant's prior reasonable approval with respect
to the size, location, dimensions, color, text (if any), screening, reflectivity, and method of
installation of the applicable Satellite Dish or telecommunications facility. The installation of
any such Satellite Dish(es) and other telecommunications facilities will be at Port's or City's sole
cost. If the installation of any such Satellite Dish or other telecommunications facility requires
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alterations and/or improvements of any portion of the Premises, including, without limitation, the 
relocation of any photo-voltaic panels or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without 
limitation, to any photo-voltaic panels. All aspects and phases 9f Port's installation, other 
equipment, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's interests. Port will be 
respom;ible for procuring, prior to any install3:tion, and maintaining in force at all times 
thereafter, any and all Ret:,JUlatory Approvals as may be required for the lawful installation, use 
and operation of Port's or City's system. Port will be permitted access to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof. Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the roofs will not unreasonably interfere with or disturb 
Tenant's or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security procedures adopted by Tenant, and will require prior written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a i:esult of Port's access to and activities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of 
any such facility installed pursuant to the tenns of this Sectio11 13.3.

···--·· · ··. _. _ _ _ _  . __ __ (iD . _ -�o(a_r._Jpiaceholder for any requfrerrients to
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. . 

13.4. Electricity. Other than as set forth in the Development Agreement, Tenant will 
procure all electricity for the Premises from the San Francisco Public Utilities Commission at 
rates to be determined by the San Francisco Public Utilities Commission. If the San Francisco 
Public Utilities Commission determines that it cannot feasibly provide service to Tenant or as 
otherwise set forth in the Development Agreement, Tenant may seek another provider. Nothing 
herein limits any remedy Tenant may have at law or in equity to recover damages for City 
utility's failure to deliver utility services hereunder. 

13.5. · Waiver. Tenant hereby waives any benefits of any-applicable Law, including the 
provisions of California Civil Code Section 1932( I), permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing does not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
provider relating to the provision of (or failure to provide) utilities to the Premises. 
14. DAMAGE OR DESTRUCTION.

14.1. Damage or Destructio11.

(a) Tenant to Give Notice. If at any time during the Term any damage or
destruction occurs to all or any portion of the Premises from fire or other casualty ( each a 
"Casualty"), Tenant will promptly give telephonic and written notice (''Casualty Notice") thereof ·

to Port generally describing the nature and extent of such Casualty. 
(b) No Effect on Lease. Except as set forth in Sectio1114.3 (Termination Due

to Major or Uninsured Casualty), this Lease will not terminate or be forfeited or be affected in 
any manner by reason of Casualty, and Tenant, notwithstanding any law or statute present or 
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future (including without limitation, California Civil Code Sections 1932(2) and 1933(4)), 
waives any and all rights to quit or surrender the Premises or any part thereof, Tenant 
acknowledging and agreeing that the provisions of this Article 14 (Damage or Destruction)will 
govern the rights and remedies of the Parties in the event of a Casualty. Teriant expressly agrees 
that its obligations hereunder, including the payment of any _and all Base Rent, Additional Rent 
and any other sums due hereunder, will continue as though said Premises and/or Improvements 
had not been damaged or destroyed and without abatement, suspension, diminution or reduction 
of any kind. 

14.2. Restoration Obligation:. In the event of a.Casualty, unless Tenant terminates this 
Lease in accordance with Section 14.3 (Termination Due to Major or Uninsured Casualty), 
Tenant will commence and diligently Restore the Improvements to the condition they were in 
immediately before such_ Casualty in a�cordance with then applicable Laws (including any 
required code upgrades) [if applicable: and Secretary's Standards], without regard to the amount 
or availability of insurance proceeds, subject to Force Majeure; provided, however, subject to the 
rights of Lenders in accordance with Article 40 (Mortgages), all all-risk coverage insurance 
proceeds, earthquake and flood insurance proceeds, boiler and machinery insurance proceeds, 
and any other insurance proceeds paid to Tenant by reason of Casualty ( other than business or 
rental interruption insurance), must be first used by Tenant for Restoration of the Premises. All 
Restoration must be performed in accordance with the procedures set.forth in Article 12 
(Construction) relating to Construction and at Tenant's sole expense and must be completed 
within five (5) years following the event of Casualty, subject to Force Majeure. In connection 
with any Restoration, any Restoration that would otherwise require Port approval under 
Section 12. l(b) (Construction Requiring Port's Prior Approval) will require Port's prior approval 
subject to the standards set forth in such section. The Restored lmprqvements must be at least 
equivalent in quality, appearance, public safety, and durability to the Initial Improvements and 
provide similar public benefits as the original Initial Improvements, subject to the Permitted 
Uses. :, ., 

14.3. Termination Due to Major or Uninsured Casualty. 

(a) Additional Definitions.

'•Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Improvements in their entirety. The calculation of such percentage will be based 
upon replacement costs and-requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. 

. . 

"Uninsured Casualty" means any of the following: (i) a Casualty event occurring at any 
time during the Term for which the costs of Restoration (including the cost of any required code 
upgrades) are not insured or insurable under the policies of insurance that Tenant is required to 
carry under Article 20 (Insurance) and such costs exceed One Million Dollars ($1,000,000.00), 
which amount will be increased �y an additional Five Hundred Thousand Dollars ($500,000.00) 
on the tenth (10th) anniversary of the Commencement Date and every ten (10) years thereafter, or 
(ii) a Casualty event occ1,1rring at any time during the Term which is covered under Tenant's
policies of insurance that Tenant is required to carry under Article 20 (Insurance) but where the
cos_t of Restoration (including the cost of any required code_ upgrades) will exceed the sum of
(A) the net proceeds of any insurance payable, (B) the amount of any applicable policy
deductibles, and (c) One Million Dollars ($1,000,000.00), which amount will be increased by an
additional Five Hundred Thousand Dollars ($500,000.00) on the tenth (10th) anniversary of the
Commencement Date and every ten (10) years thereafter. Any Casualty event not insured due to
Tenant's failure to maintain the requisite insurance policies and coverage requirements under
Article 20 (Insurance) will not be considered an Uninsured Casualty.

(b) Tenant's Election to Terminate. If an event of Major Casualty or
Uninsured Casualty occurs at any time during the Term, then within ninety (90) days following 
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Tenant's delivery to Port of the Casualty Notice, Tenant may, by written notice to Port, terminate 
this Lease upon satisfaction of all the following conditions unless waived by Port: 

(i) Unless otherwise requested by Port, in its sole discretion,
Demolish and Remove the Improvements prior to the effective termination date at Tenant's sole 
cost and expense; 

(ii) Unless the Improvements are to be demolished as set forth in
Section 14.3(b)(i), provide Port the estimated cost of Restoration; 

(iii) Cure all monetary Events of Defaults and any Events of Default or
Unmatured Events of Default relating to the provisions of Article 21 (Hazardous Materials); 

(iv) Pay in full all utility charges and Impositions incurred up to and
including the effective date of termination; 

(v) Maintain all the insurance required to be maintained under
Article 20 (Insurance) until the effective date of termination; . 

(vi) Pay or cause to be paid the following amounts solely from the
insurance proceeds as and to the extent available arising from each Casualty promptly following 
receipt of such proceeds, in the order required by any_senior Mortgage, and if none, in the 
following order of priority: 

(1) First, to Port ( or Tenant, if such work is performed by, or
on account of, Tenant at its cost) for the actual costs incurred for any work required to alleviate 
any conditions caused by such Casualty that could cause an immediate or imminent threat to the 
. public safety and welfare or damage to the environment, including any demolition or hauling of 
rubble or debris; 

· .. 

(2) Second, to Port, for all accrued and unpaid amounts owed
to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-affiliate Lender demanding payment, in
order of priority, a portion of the remaining casualty in�urance proceeds arising out of or in 
connection with the Casualty in an amount not to exceed the aggregate amounts that are secured 
by the applicable.non-affiliate Mortgage then owed to each such non-affiliate Lender; 

(4) Fourth, to the appropriate governmental or quasi-
govefI1!11ental entity, all Impositions due up to the effective date oftelll)ination; and 

(5) Fifth, the balance of the proceeds will be divided
proportionately between Port, for the value of Port's reversionary interest in the Premises and 
Improvements (in their condition immediately prior to the Casualty event) as of the date the 
Term would have expired but for the Casualty event, and Tenant, for the value of the 
Improvements for the remaining unexpired portion of the Term (in their condition immediately 
prior to the event of damage or destruction) less any proceeds distributed in repayment of any 
Mortgages as provided in Section 14.3(b)(vi)(3).

(vii) Upon termination in accordance with this Article 14.3
(Termination Due to Major or Uninsured Casualty), Tenant will deliver possession of the 
Premises to Port and quitclaim to Port all right, title and interest in the Premises and in any 
remaining Improvements. Upon such termination, the Parties will be released thereby without 
further obligation to the other Party as of the effective date of such termination; provided, 
however,-that the Indemnification provisions hereof or any other provision that explicitly 
survives the expiration or earlier termination of this Lease will survive any such termination with 
respect to matters arising before the effective date of any such termination. 

14.4. Distribution Upon Lease Termination Due to Te11ant Failure to Restore. If 
Tenant is obligated to aqd fails to Restore the Improvements as provided herein �nd commits an 
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Event of Default in failing to Restore the Improvements and this Lease is thereafter tenninated 
due to �uch Event of Default, all insurance proceeds remaining after application pursuant to 
Section 14.3(b)(vi)(l)-14.3(b)(vi)(4) will be paid to and retained by Port. 

15. CONDEMNATION.

15.1. General; Notice; Waiver.

(a) General. If, at any time during the Term, there is any Condemnation of
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 15 (Condemnation). 

(b) Notice. In case of the commencement of any proceedings or negotiations
which might result in a Condemnation of all or any portion of the Premises during the Term, the. 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 

(c) Waiver. Except a:·s otherwise provided in this Article 15 (Condemnation),
the Parties intend that the provisions of this Lease will govern their respective rights and 
obligations in the event of a Condemnation. Accordingly, but without lirniting any right to 
terminate this Lease given Tenant in this Article 15 (Condemnation), Tenant waives any right to 
terminate this Lease up·on the occurrence of a Partial Condemnation under California Code of 
Civil Procedure Sections 1265.120 and 1265.130, as such section may from time to time be 
amended, replaced or restated. 

15.2. Total Condem11atio11. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "lotaJ Condemnation"), this Lease will terminate as·of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to· Port of accrued and unpaid Rent up to the Condemnation Date and the provisions 
that explicitly survive the expiration or earlier termination of t�is Lease. 

15.3. Substa11tial Conden111atio11, Partial Condemnatio11. If there is a Condemnation 
of any portion but less than all of the Premises or the Leasehold Estate, the rights and obligations 
of the Parties will be as follows: 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant's option 
(which must be exercised, if at all, at any time within ninety (90) days after the Condemnation 
Date by delivering written notice of termination to Port), as of the Condemnation Date, as further 
provided below. For purposes of this Article 15 (Condemnation), "Substantial Condemnation"
means a Condemnation of (i) less than the entire Premises or Leasehold Est�te which renders the 
Project untenantable, unsuitable, or economically infeasible for the Permitted Uses as reasonably 
determined by Tenant, or (ii) of property located outside the Premises that, in any case, 
substantially and materially eliminates access to the Premises where no alternative access can be 
constructed or made available. Notwithstanding the foregoing, Tenant will have no right to 
terminate this Lease under this Section if the Substantial Condemnation, as the case may be: 
(x) can be cured by the performance of Restoration (unless such Substantial Condemnation
occurs during the last ten (10) years of the Term or if Tenant reasonably anticipates, based upon
a schedule of performance for such Restoration prepar�d with due diligence by Tenant in
consultation with Port that at the time of completion of the Restoration, less than ten ( 10) years
would remain in the Term), and (y) the cost of such Restoration does not exceed by at least One
Million Dollars ($1,000,000.00), which amount will be increased by an additional Five Hundred
Thousand Dollars ($500,000.00) on the tenth (10th) anniversary of the Commencement Date and
every ten (10) years thereafter, the portion of the Award fairly allocable to severance damages•
suffered by Tenant. In such case, this Lease will not terminate, and, upon a determination that
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the Lease will continue based-upon the availability and amount of Award, Tenant will commence 
and complete such Restoration as promptly as reasonably practicable-by using commercially 
reasonable diligence and pursuant to the provisions of Article 12 (Construction) and Section 15.4
(Awards), subject to events of Force Majeure. 

(b) Partial Condemnation. If there is a Condemnation of any portion _of the
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 15.2 (Total Condemnation) or Section 15.3(a) (Substantial Condemnation) (a "Partial
Condemnation"), this Lease will terminate only as to the portion of the Premises (or of the 
Leasehold Estate) taken in such Partial Condemnation, effective as of the Condemnation Date. 
In the case of a Partial Condemnation, this Lease will remain in full force and effect as to the 
portion of the Premises (or of the Leasehold Estate) remaining immediately after such 
Condemnation, and Tenant will promptly commence and complete, subject to event_s of Force 
Majeure, any necessary Restoration of the remaining portion of the Premises, at no cost to Port. 
Any such Restoration will be performed in accordance with the provisions of Article 12
(Construction). 

15.4. Awart,ls. Except as provided in Sections 15.5 (Temporary Condemnation) 
and 15. 6 (Relocation Benefits; Personal Property), Awards and other payments to either Port or 
Tenant on account of a Condemnation, less costs, fees and expenses of either Port or Tenant 
(including, without limitation, reasonable Attorneys' Fees and Costs) incurred in the collection 
thereof ("N'ct Awards and Payments") will be allocated between Port and Tenant as follows: 

(a) First, to Port for the payment of all unpaid Rent.

(b) Second, in the event of a Partial Condemnation, to pay costs of
Restoration incurred by Tenant, in which case, the portion of the Net Awards and Payments 
allocable to Restoration will be payable to Tenant, or a Lender, in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 14.3(b)(vi);

(c) Third, to Port for the value of the condemned land only, subject to the
particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements (the ••condemned Land Value");

(d) Fourth, to any non-affiliate Lender pursuant to a non-affiliate Mortgage as
and to the extent provided therein, for payment of all sums secured by its non-affiliate Mortgage 
that remain outstanding, together with its reasonable out of pocket expenses and charges in 
collecting the.Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred in the Condemnation; 

(e) Fifth, to Tenant to the extent that the Net Awards and-Payments are
attributable to Tenant's Leasehold Estate, not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original scheduled Expiration Date; and 

(t) · Sixth, the balance of the Net Awards and Payment will be divided
proportionately between Port, for the value of Port's reversionary interest in the Improvements 
(based on the date the Term would have expired but for the event of Condemnation), and Tenant, 
for the-value of the Improvements for the remaining unexpired portion of the Term to the 
original scheduled Expiration Date. 

Notwithstanding anyfuing to the contrary set forth above, any portion of the Net Awards 
and Payments' which has been specifically designated by the condemning authority or in the 
judgment of any court to be payable to Port or Tenant on account of any interest in the Premises 
or the Improvements separate and apart from the value of Port's reversionary interest in the land 
and Improvements, the Leasehold Estate, or the value of the Improvements on the Premises for 
the remaining unexpired portion of the Term, will be paid to Port or Tenant, as applicable, as so 
designated by the condemning authority or judgment. 
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15.5. Temporary C011dem11ation. Ifthere is a Condemnation of all or any portion of 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation of a portion of the 
Premises for the remainder of the Term, this Lease will remain in full force and effect, there will 
be no abatement of Rent, and the entire Award will be payable to Tenant. 

15.6. Relocatio11 Be11ejits, Personal Property. Notwithstanding $ectio11 1_5.4 
(Awards), Port will not be entitled to any portion of any Net Awards and Payments payable in 
connection with the Condemnation of the Personal Property of Tenant or any of its Subtenants. 

16. LIENS.

16.1. Lie11s. Tenant will not create or permit the attachment of, and will promptly
discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions ( excluding Impositions which may .be separately
assesseq against the interests of Subtenants or are being contested in accordance.with Article 6
(Contests)), and (iii) Mortgages. , 

· 

l6.2. Mechanic.ft' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials· or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Subsequent Construction to allow Port to post a notice of non-responsibility 
on the Premises. Subject to Article 6 (Contests),-ifTenant does not, within sixty (60) days 
following the imposition of any such lien, cause the same to be released of record or post a bond 
or take such other action reasonably acceptable to Port, it will constitute an Event of Default, and 
Port will have, in addition to all other remedies provided by this Lease or by Law; the right but 
not the obligation to cause the same to be released by such means as it deems proper, including·payment of the claim giving rise to such lien. _All sums paid by Port (including interest at the
Default Rate computed from the date of payment) for such purpose and all expenses incurred by
Port in connection therewith must be reimbursed to Port by Tenant within ten (10) days
following demand by Port. Port will include with its demand, supporting documentation.

17. DEPOSITS.

17.1. Base Re11t Deposit. rNote: Applicable· only for Hybrid Leases]

(a) On or before the Commencement Date, Tenant will pay to Port in additiqn
to Base Rent, a security deposit ( as adj_u�ted _fyom t�me to J�me, the •·e_asl: Ren� _I;>�pos�f) _f9r _th� 
Premises in an amount equal to [insert an amount equal to two times the monthly base rent 
($XXX)]. The Base. Ren_t Deposit will be increased on each Adjustment Date so that the Base 
Rent Deposit held by Port always equals no less than twice the monthly installment of Base 
Rent. Tenant will deliver to Port within five (5) days following each Adjustment Date, the 
difference between the Base Rent Deposit currently held by Port and increased Base Rent 
Deposit. 

· 

(b) Tenant agrees that Port may, but will not be required to, apply the Base
Rent Deposit in whole or in part to (i) remedy any failure by Tenant to pay Rent as and when 
due, (ii) cure, or attempt to cure, any Event of Default by Tenant in the performance of the terms, 
covenants and conditions of this Lease, (iii) repair, or attempt to repair, any damage to the 
Premises caused by Tenant, its Subtenants, Agents or Invitees, or (iv) compensate Port for any 
ex'pense incurred or damage caused by Tenant, its Subtenants, Agents, or Invitees. 

. -··· __ 17.�� . En_vi!_O!l�.en_taf. Fi,�ancia( P�rform_am;e 1:)epos#. lNote: Parties may explore 
additional provisions, with corresponding required mitigations, for particular subtenant uses 
that increase environmental liability/risk!]; On or prior to the commencement of any Sublease 
with a Subtenant that will engage in activities on the Premises involving the use of Hazardous 
Materials (other than (a) standard building materials and equipment that do not contain asbestos 
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or asbestos-containing materials, lead or polychlorinated biphenyl (PCBs), and (b) janitorial or 
office supplies or materials in such amounts as are customarily used for general office, 
residential, or commercial purposes so long as such Handling is at all times in compliance with 
all Environmental Laws), Tenant will deliver to Port an amount determined by Port to be 
reasonable security for increased environmental liabilities to Port arising out of the Subtenant's 
specific use of non-Excepted Hazardous Materials at the Premises (the "Environmental Financial 
Performance Deposit") as additional collateral for the full and faithful performance by Tenant of 
its obligations under Article 21 (Hazardous Materials). Port's determination of the amount of the 
Environmental Financial Perfonnance Deposit will be consistent with the Port Commission's 
adoption of the Environmental Risk Policy and Financial Assurance Requirements for Real 
_P_!operty_Aw��me�ts _91_1 ["Note:· uijdate as- necessary: November 13, 

·
200·�: p��s-i.i�j,(t� 

!R.-eso.lt..!tio.i:i_N9�P7:�i, as._!�.l!\Y be ame,n<;f_�fi_ <?f µp�a.ted frort}_ ti!!!�_!q_ __ tj!"J:le] (the "Port •
Environmental Risk Policy"). In the event Port determines in its sole but reasonable discretion that
any proposed change(s) to Tenant's (or its Subtenants') use and operation of Hazardous
Materials (other than Excepted Hazardous Materials) on the Premises increase Port's risk of
Loss, then prior to commencement of such Sublease, Port may require Tenant to increase the
Environmental Financial Performance Deposit in a manner consistent with the Port
Environmental Risk Policy. Port also has the right to increase every five (5) years the amount of
the Environmental Financial Performance Deposit in a manner consistent with the Port
Environmental Risk Policy if Port reasonably believes after review of Tenant's and Subtenants'
use and operation of Hazardous Materials (other than Excepted Hazardous Materials) that the
then current amount is insufficient.

17 .3. Environme11tal Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance
Deposit in accordance with Sectio11 17.2, (Environmental Financial Perfonnance Deposit) then 
prior to commencement of the Sublease necessitating such deposit, Tenant will also deliver to 
Port an environmental oversight deposit ("Environmental Oversight Deposit") in cash, in an 
amount equaling ["Noti:

· 
A(i,ust if Port Commis.sioii increases this.cim

.
ount for aU new·feases: 

Ten Thousand Dollars ($10,000)], as security for Port's recovery of costs of inspection, 
monitoring, enforcement, and administration of Tenant's performance of its obligations under 
Article 21 (Hazardous Materials); provided, however, the Environmental Oversight Deposit will 
not be deemed an advance of Rent, an advance of any other payment due to Port under this 
Lease, a security deposit subject to the California Civil Code, or a measure of Port's damages 
upon an Event of Default concerning Tenant's obligations under Article 21 (Hazardous 
Materials). 

· · 

(b) Port at its option may demand reimbursement from Tenant within five (5)
business days following demand, or may use, apply, or retain the Environmental Oversight 
Deposit in whole or in part to reimburse Port, for Port's costs incurred if an Environmental 
Regulatory Agency delivers a notice of violation or order regarding a Hazardous Material 
Condition ("Environmental Notice") to Tenant and either: (i) the actions required to cure or 
comply with the Environmental Notice cannot be completed within fourteen (14) days after its 
delivery; or (ii) Tenant has not begun to cure or comply with the Environmental Notice or is not 
working actively to cure or_ comply with the Environmental Notice within fourteen _( 14) days 
after its delivery. Under these circumstances, Port'.s costs may include staff time corresponding 
with and responding to Regulatory Agencies, Attorneys' Fees and Costs, and inspection, 
collection, and laboratory analysis of environmental samples and monitoring the Hazardous 
Material Condition. 

· · 

. 
(c) If an Environmental Notice is delivered to Tenant, and Tenant has cured

or complied with the Environmental Notice within fourteen (14) days after its delivery, Port at its 
option may <;t�an4 paym�nt from T��ant wj_t}:iin fi:ve (5) day� (ollo\\'.�ng dem_and, or apply the 
sum of (Note: amount to increase by $SO every 5 years after DDA execution·: Five Hundred 
Dollars ($500)] (which amount will be increased by one hundred dollars on the tenth (10th)
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anniversary of the Commencement Date and every ten years thereafter) from the Environmental 
Oversight Oeposit, as Additional Rent for each Environmental Notice delivered to Tenant to 
reimburse Port for its administrative costs. 

17.4. Ge11eral/y.

(a) The Base Rent Deposit, Environm�ntal Financial Performance Deposit (if
any) and the Environmental Oversight Depos�t (if any), are collectively referred to as the 
"Security Deposit." Tenant will not be entitled to any interest on the Security Deposit. 

(b) The amount of the Security Deposit will not be deemed to limit Tenant's
liability for the performance of any of its obligations under this Lease nor be a measure of Port's 
damages upon an Event of Default. Port may apply the Security Deposit as provided herein 
without waiving any of Port's other rights and remedies hereunder or at Law or in equity. 

(c) The Security Deposit will not be deemed an advance of Rent, an advanc�
of any other payment due to Port under this Lease, or a security deposit subject to the California
Civil Code. 

. 

(d) · Should Port use any portion of the Security Deposit, Tenant must
replenish the Security Deposit to the full extent of the required amount within five (5) business 
days following Port's demand. 

(e) Port's obligations with respect to the Security Deposit are those of a
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. · ( · 

(t) Upon the expiration or earlier termination of this Lease, Port will return
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days after Tenant surrenders possession 
of the Premises to Port. 

18. ASSIGNMENT AND SUBLETTING.

18.1. -Tramfer.

(a) Additional Definitions.

"Assignment" means an assignment, conveyance, hypothecation, pledge ( other than a 
pledge in connection with any mezzanine financing which will not require prior Port approval), 
or otherwise transfer all or any of Tenant's interest in this Lea�e or Leasehold Estate. 

"Control'' means, with respect to any Person, any of the following: (i). the possession, 
directly or indirectly, of the power to direct or cause the direction of the day to day management, 
policies or activities of such Person whether through ownership of voting securities, by contract 
or otherwise (excluding customary limited partner or .non-managing member approval rights); 
(ii) the ownership (direct or indirect) of more than fifty percent (50%) of the profits or capital of
another Person; or (iii) the ownership (direct or indirect) of more than fifty percent (50%) of the
ownership interest of such Person (whether shares, partnership interests, membership interest or
other equity, and whether one or more classes thereof). "Controlled" , "Controlling" and
"Common Control" have correlative meanings.

"Excluded Transfer" means any of the following: (i) the.exercise of customary remedies 
under mezzanine financing of Tenant or any constituent owner thereof; (ii) the exercise of 
customary limited partner or non-managing member remedies under a partnership or limited 
liability company operating agreement, as applicable; (iii) a change resulting from death or legal 
incapacity of a natural person; or (iv) the sale, transfer or issuance ofless than the Controlling 
interest of stock listed on a nationally or internationally recognized stock exchange in a single 
transaction or a related series of transactions. · 

Parcel Lease -- 37 



"Managing Party" means, with respect to any Person, both (a) the possession, directly or 
indirectly, of the power to direct-or cause the direction of the day-to-day management, policies or 
activities of Tenant (excluding customary limited partner or non-managing member approval 
rights) and (b) the ownership (direct or indirect) of more than ten percent (10%) of the profits or 
capital of Tenant. 

''Minimum Net Worth Amount" means Twenty-Seven Million Five Hundred Thousand 
Dollars ($27,500,000.00), which amount will increase by ten percent ( 10%) o�_ th� _t�i:ith_ (19th) 
anniversary of the Commencement Date and every ten (10) years thereafter. (NOTE: $27.5
m-illion to-in-c-rease by 5%-every ·s years after DOA execution·] 

"Net Worth Guarantor" means a Person, in combination with Tenant or the proposed 
transferee, as applicable, satisfying the Net Worth Requirement that is the guarantor under the 
Net Worth Guaranty. 

"Net Worth Guaranty" means a t:,1Uaranty of performance of all the obligations under this 
Lease, in an amount not to exceed the Net Worth Requirement (less the net worth of Tenant or 
the proposed transferee, as applicable), and otherwise in form and substance reasonably 
satisfactory to Port, delivered to Port by the Net Worth Guarantor. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has (i) prior to issuance of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, less any debt to be 
secured by (A) the proposed transferee's interest in the Premises or Leasehold Estate, or (B) a 
pledge of the proposed transferee's ownership interest, or (ii) following the issuance of a 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or at least 
the lesser of (A) Minimum Net Worth Amount and (B) thirty percent_(30%) of the fair market 
value of the Premises. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(i) has, or h�s engag�d __ a property manager with at lea�_t __ ten __ (_l_Q) Y:�!irs'._ ��pe_���.ce operating [1ise
for commercial leases: major commercial projects] [use for residential leases: residential
projects]; (ii) satisfies the Net Worth Requirement; and (iii) is subject to jurisdiction of the courts
of the State.

"Significant Change'' means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

"Transfer" means an Assignment_ and Significant Change. 
(b) Conditions to Transfer Before Certificate of Completion. Subject to

Sections 18.J(e), (Mortgaging of Leasehold), !if applicable: 18.l(h) (Assignment to 
Accommodate Sale of Historic Tax Credits of Low-Income Housing Tax Credits)] and 18.l(i)
(Transfers Not Requiring Port Consent Before Certificate of Completion), before Port's issuance 
of a Certificate of Completion, Tenant will not (A) suffer or permit any Significant Change to 
occur, or (B) consummate an Assignment, in each case without the prior written consent of Port, 
which consent may not be unreasonably withheld by Port if each of the following conditions is 
satisfied: 

(i) In the case of an Assignment only, the proposed transferee
executes and delivers an Assignment and Assumption Agreement in substantially the form 
attached hereto as Exhibit N (an "Assignment and Assumption Agreement"), which Assignment 
and Assumption Agreement must contai�: 

(1) an express assumption by the proposed transferee, for itself
and its successors and assigns, and expressly for the benefit of Port, of all of the obligations of 
Tenant arising from or after the effective date of the Transfer under this Lease, the Vertical ODA 
if in effect, and any other agreements or documents entered into by and between Port and Tenant 
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pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 
transferee to be subject to all of the conditions and restrictions to which Tenant is subject; 

(2) a representation by the proposed transferee that it has
conducted a thorough investigation and due diligence of the Improvements, including the 
condition of the real property, of all Material Systems, the roof and structural integrity of the 
Improvements, and if the Transfer occurs after the twentieth (20th) anniversary of the 
Commencement Date, has reviewed the most recent Facilities Condition Report prepared by 
Tenant; and 

(3) a release by the proposed transferee of the Indemnified
Parties and the State Lands Indemnified Parties and waiver of any and all Losses against the 
Indemnified Parties and the State Lands Indemnified Parties for the condition of the 
Improvements or the real property or any claims assignor may have against the Indemnified 
Parties arising prior to the effective date of the Transfer. 

(ii) In the case of a Significant Change only, Tenant delivers to Port, a
certificate setting forth the purchaser or purchasers of the ownership interest resulting in the · 
Significant Change, purchase price of such interest, any Net Sale Proceeds owed to Port, and a 
reaffinnation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form of.which is attached hereto as Exhibit O ("Significant Change Certificate").

(iii) . All instruments and· other legal documents involved in effectuating
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm the amount of Port's share of Net Sale Proceeds, has been submitted to Port for its 
review and reasonable approval, or at the request of Tenant, such documents are made available 
for Port's review at Tenant's office in San Francisco. 

(iv) There is no Event of Default or Unmatured Event of Default on the
part of Tenant undSr this Lease or any of the other documents or obligatio� to be assigned to the 
proposed transferee where Tenant or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion. 

(v) If the effective date of the Transfer is prior to Port's issuance of a
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port. 

(vi) Subject to Section 18.l(b)(vii), (1) in the case of a Significant
Change, Tenant is a Qualified Transferee immediately following the consummation of such 
Significant Change and (2) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee. 

(vii) If Tenant (in the case of a Significant Change) or proposed
transferee (in the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth 
Guarantor, among other things, will: 

(1) guaranty performance of all of Tenant's obligations under
this Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a
statement certified by its chief financial officer, or if the Net Worth Guarantor is an individual, a 
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certified public accountant, that the Net Worth Guarantor continues to meet the Net Worth 
Requirement and that to his/her actual knowledge, he/she is not aware of any facts that would 
cause the Net Worth Guarantor to _not i:neet the Net Worth Requirement. 

• • :. 'Cl • 

The Net Worth Guaranty wffl otherwise be in form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 
Guaranty meefs the Net Worth Requirement. Tenant and the Net Worth Guarantor will provide 
Port with its financial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should tenninate. 

(viii) · Tenant provides to Port an estoppel certificate substantially in the
form attached hereto as Exhibit P (Form of Tenant Estoppel Certificate), which estoppel 
certificate will be effective as of the effective-date of Transfer. 

·.
(ix) Port receiv�s on or Qrior to the effective date of Transfer (A) Port's

share of Net Sale Proceeds, as described in 1£.k,ijlib.nr1(;6�bf!&hi6it1J (Port Participation in Sale 
Proceeds) and (8) a settlement statement relating to the Transfer or other evidence, reasonably 
satisfactory to Port, of Port's share of Net Sale Proceeds. 

(x) Port receives on or prior to the effective date of Transfer sufficient
funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
business days of receipt of such invoice. 

(c) Transfer After Certificate of Completion. From and after Port's .
issuance of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 

. (i) in the case of a Significant Change, Tenant is a Qualified , 
Transferee immediately following the consummation of such Significant Change as certified in 
the Significant Change Certificate delivered pursuant to clause (v) below; or 

(ii) in the case of an Assignment, the proposed transferee is a Qualified
Transferee; provided, however, if Tenant (in the case of a Significant Change pursuant to 
Section 18.J(c)(i) above) or proposed transferee (in the case of an Assignment pursuant to this 
Section 18.l(c)(ii)) does not satisfy the Net Worth Requirement, Tenant _or the proposed 
transferee, as applicable, will have the right to deliver.a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement in accordance with Section 18.l(b)(vii);

Transfer; 
(iii) Tenant provides Port prior notice before the effective date of the

(iv) in the case of an Assignment, within thirty (30) days after such
Assignment, Tenant delivers an Assignment and Assumption Agreement to Port, executed by 
transferor and the transferee; and 

(v) in the case of a Significant Change, within thirty (30) days after
such Significant Change, Tenant delivers a Significant Change Certificate to Port. 

(d) No Limitation. It is the intent of this Lease, to the fullest extent permitted
by Law and equity, that no Transfer of this Lease, or any interest therein, however consummated 
or occurring, and whether voluntary or involuntary, may operate, legally or practically, to 
deprive or limit Port of the benefits under this Lease or any rights or remedies or controls 
provided in or resulting from this Lease with respect to the Premises that Port would have had, 
had there been no such Transfer 

(e) Mortgaging of Leasehold. Notwithstanding anything herein to the
contrary, at any time during the Term, Tenant has the right, without Port's consent, to sell, 
assign, encumber or transfer its interest in this Lease to a Lender or other purchaser in 
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connection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Article 40 (Mortgages) hereof. 

(t) Limitation on Liability. From and after an Assignment of all of the
transferor's interest in this Lease or Leasehold Estate, the transferor will be released from all 
obligations and liability under this Lease to the extent first arising after the date of such 
Assignment. In no event will the transferor be liable for a new default first arising after' the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or with regard to the 
perfonnance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. In connection with any such Assignment, upon reque.st 
from the transferor, Port will promptly execute documentation evidencing the foregoing release 
of obligations and liabilities; provided, failure to do so will not invalidate or limit the effect of 
the release set forth in this Section 18.l(j). 

(g) Notice of Significant Changes; Reports to Port. Tenant will promptly
notify Port of any and all Significant Changes. At such time or times as Port may reasonably 
request, Tenant must furnish Port with a statement, certified as true and correct by an officer of 
Tenant, settir:ig forth all of the constituent members of Tenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest substantially in the form set forth in the attached Exhibit 0
(Significant Change Ce�ificate). 

·· 

(h) Assignment to Accommodate Sale of Historic Tax Credits or Low-
Income Housing Tax Credits. Notwithstanding anything to the contrary set forth herein, Port's 
consent will not be required in the event of a Transfer to an entity solely for the-purpose of 
taking advantage of the Historic Preservation Tax Credit or Low Income Housing Tax Credit, as 
applicable, subject to all of the following conditions: (i) at least thirty (30) days prior to such 
Transfer, Tenant furnishes Port with the name of the proposed assignee, together with evidence 
reasonably satisfactory to Port indicating that the proposed Transfer is solely for the purpose of 
taking advantage of the Historic Preservation Tax.Credit or Low Income Housing Tax Credit, as 
applicable; and (ii) the conditions set forth in Sectio11s 18. I (b)(i)-18. I (b)(viii) and 18.1 (b)(x) 
have all been met. 

(i) Transfers Not Requiring Port Consent Before Certificate of
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not 

. be required in the event of a Transfer to a Tenant Affiliate or a Significant Change in which there 
is no change of the Managing Party of Tenant, subject to all of the following conditions: (i) at 
least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and 
(ii) the conditions set forth in·Sectio1118.l(b)(i)-18.J(b)(viii) and 18.l(b)(x) have all been met.

18.2. Assignme11t of Re11ts. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subtenant as security for Tenant's 
obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the foregoing 
assignment will be subject and subordinate to any assignment made to a Lender under Article 40
(Mortgages) until such time as Port has terminated this Lease (subject to the Port's agreement to 
enter into a New Lease with Lender and all other provisions of this Lease protecting Lender's 
interests in this Lease), at w,hich time the rights of Port in all rents and other paymel)ts assigned 
pursuant to this Section 18.1 will become prior and superior in right; provided, further, any rents 
cQllected by any Lender from any Sµbtenants pursuant to any assignment of r.ents or subleases 
made in its favor will promptly remit to Port the rents so collected (less the actual cost of 
collection) to the extent necessary to pay Port any Rent, including any and all Additional Rent, 
through the date of termination of this Lease. 
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18.3. Sublettilrg by Te11ant.

(a) Qualifying Subleases. Tenant has the right to sublet all or any portion of
the Improvements to one or more Subtenants by written Subleases from time to time_without the 
necessity of obtaining the prior written consent of Port for each applicable Sublease upon 
satisfaction of all the conditions set forth in this Section 18.3(a)

(i) The Sublease (and any further sub-subleases of the Sublease
Space) are all subject to the tenns and corditions of this Lease and the terms and conditions of 
the Sublease and further sub-subleases are consistent with the provisions of this Lease, provided 
that Subtenants need not be obligated for Restoration, and, provided further that the Subtenant 
need not be obligated to undertake any obligations with respect to the Subleased Space that is 
Tenant's obligation under such Sublease; 

(ii) The term of the Sublease does not extend beyond the Term;
(iii) The Sublease rental rates reflect an arms-length transaction at fair

market rents for subleases as reasonably determined by Tenant, taking into account, among other 
things, market conditions, vacancy rates, tenant mix, preferred amenities, creditworthiness of the 
subtenant and other factors that prudent institutional landlords of buildings of comparable age, 
size, type and use located in San Francisco would use to determine Sublease rental rates; 

(iv) If the sublease is for property management services at the
Premises, then the size of the Sublease space is comparable to the size of property management 
offices for buildings of prudent institutional landlords that are of comparable age, size, type and 
use located in San Francisco, and the Sublease rental rates reflect an arm·s-length transaction at 
fair market rents as reasonablr,determined by Tenant; _,. 

(v) The Sublease contains an Indemnification and waiver of claims
provision benefitting Port that is substantially and materially the same as Article 19
(Indemnification of Port) except that the term "Tenant'' in such provision means '"Subtenant;"

. (vi) The Sublease requires that under all liability and other insurance
policies "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" are additional insureds by written endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's• 
business activities on the Premises; 

(vii) Subject to the rights of any Lender, the Sublease requires
Subtenant to pay the Sublease rent and other sums due under the Sublease directly to Port upon 
receiving written notice from Port that an Event of Default has occurred; 

(viii) The Sublease requires the Subtenant to expressly waive entitlement
to any and all relocation assistance and benefits in connection with this Lease; 

(ix) The Sublease contains a provision similar to Article 39 (Right to
Enter) requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified 
in Article 39 (Right to Enter); 

(x) The Sublease contains a_.provision similar to Article 31 (Tenant
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as Exhibit Q (Form of Subtenant Estoppel 
Certificate) in accordance with the requirements of Section 31(d);

(xi) · The Sublease requires Subtenant to comply with the City and Port
Requirements set forth in Article 45 (Port and City Special Provisions); 

(xii) The Sublease contains a provision that if for any reason
whatsoever this Lease is terminated, unless Port has agreed oth�rwise in a Non-Disturbance 
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Agreement between Port and the Subtenant, such termination will result in the automatic 
termination of the Sublease and any existing subleases for the Subleased Space; and 

(xiii) Entering into the applicable Sublease would not cause Tenant to
fall below the Minimum Public Benefit Area or prevent the use of the Premises for the Required 
Use. 

(b) Sublease with Tenant Affiliate Requires Port Approval. All Subleases
(i) with a Tenant Affiliate; (ii) Controlled by Tenant or a Tenant Affiliate; or (iii) owned either
directly or indirectly by Tenant or a Tenant Affiliate, require the prior written consent of Port,
which consent may not be unreasonably withheld if the Sublease is on rental rates that reflect an
anns' length transaction at fair market rents, as reasonably determined by Port.

(c) Required Sublease Information. Within fifteen (I
°

S) days of executing
any Sublease, Tenant must provide Port with all information related to such Sublease necessary 
for Port to comply with Administrative Code Sections 23.38 and 23.39 (or any successor statute). 

18.4. Non-Dist11rba11ce of Subte11a11ts a11d Attormnent. 

(a) Generally. Subject to the provisions of this Sectio11 18.4, from time to·
time upon the request of Tenant, Port will enter into agreements with Subtenants providing 
generally, with regard to a given Sublease, that in the event of any tennination of this Lease 
resulting from an Event of Default, Port will not terminate or otherwise disturb the rights of the 
Subtenant under such Sublease, but will instead honor such Sublease as if such agreement had 
been entered into directly between Port and such Subtenant ("Non-Disturbance Agreements"). 

. (b) Conditions for Issuance of Non-Disturbance Agreements. Port will
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: 

(i) The applicable Sublease is for a term of at least five (5) years (not
including any renewal terms); 

(ii) Th� applicable Sublease Space is comprised of at least 10,000
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of
Sectio1118.3(a) (Qualifying Subleases); 

(vi) The Subtenant agrees that in the event this Lease expires,
terminates or is canceled during the term of the Sublease, the Subtenant will attom to Port 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Sublease, except as otherwise set forth in the Non-Disturbance 
Agreement), and the Sublease will be deemed a direct lease between the Subtenant and Port, 
except that (x) any subleases entered into by Subtenant (or its suptenants) for the Sublease Space· 
will be terminated and (y) Port will not be: 

(1) liable to the Subtenant for any security deposit or prepaid
rent or other charges previously paid by such Subtenant to Tenant unless such deposits, rent or 
charges are transferred to Port; 

(2) bound by any indemnification obligations or any waivers
and releases made by the sublandlord in the Sublease for the benefit of Subtenant or any other 
party; 
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(3) bound by any requirement or obligation of the sublandlord
under the Sublease to pay any (A) unpaid or unreimbursed tenant improvement allowance 
(provided, however, if the Subtenant incurs costs after tennination of this Lease that are 
reimbursable from any remaining and unpaid tenant allowance ("Reimbursable Subtenant Costs"), 
then so long as Subtenant is not in default under the Sublease, provides Port with all the 
information required in the Sublease for the Sublandlord to confirm or validate the Reimbursable 
Subtenant Costs and Port has validated such costs, then Subtenant may receive a rent ·credit ofup 
to fifty percent (50%) of the monthly base rent then payable until the Reimbursable Subtenant 
Costs are fully reimbursed, as further refined and agreed to between the parties in the Non
Disturbance Agreement), or (B) liquidated damages; 

(4) bound by any Subtenant right of first offer to purchase, first
negotiation to purchase or first refusal to purchase Tenant's interest in the Subleased Premises; 

(5) bound by any Sublease term, including options to renew,
that extend beyond the Expiration Date; 

(6) liable to Subtenant for any indirect, consequential,
incidental, punitive or special damages; - "

(7) bound by any limitation on Subtenant's obligation to
indemnify any sublandlord parties based on Subtenant's insurance coverage; 

(8) bound by any limitation on sublandlord's ability to transfer
its interest in the Sublease (including any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); 

(9) bound by any requirement or obligation to keep records or
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance; 
and 

(10) bound by any amendment ormodification of the Sublease
that increase Tenant's obligations under the Sublease or decrease the Subtenant's obligations 
under the Sublease unless such amendment or modification has previously been approved by 
Port in writing: 

(vii) During the continuance of any Event of Default, Port may, in its
sole discretion, withhold or condition its agreement to provide a Non-Disturbance Agreement on 
the cure of such default as Port may specify either in a notice of default given under Section 24.1 
(Events of Default) or in a notice withholding or conditioning its agreement to provide a Non-
Disturbance Agreement; . '--·

(viii) Concurrently with its request for a Non-Disturbance Agreement
from Port, Tenant will submit to Port: 

· 
. 

(1) an electronic copy of the Sublease in the form to be
executed in Microsoft Word format (or other comparable format); 

-

(2) a summary of basic terms of the Sublease, in all material
respects, cert_ified by an officer of Tenant's as true and correct; 

(3) · an electronic draft of a Non-Disturbance Agreement in·
Microsoft Word format (or other comparable format), redlined against the form required by 
Section 18.4(d) (Form of Non-Disturbance Agreement); 

(4) a statement certifying that the Sublease satisfies all the
conditions and requirements set forth in Section 18.3(a) (Qualifying Subleases) including that 
the Sublease rental rates reflect an arms-length transaction at fair market rents as reasonably 
determined by Tenant, and the proposed Non-Disturbance Agreement complies with all the 
conditions and requirements set forth in this Section l 8.4(b); 
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(5) an executed Tenant estoppel certificate substantially in the
form attached hereto as Exhibit P, and Tenant will certify as of the effective date of the Non
Disturbance A1:,1Teement that the certifications made by Tenant in the estoppel certificate remains 
unchanged;and 

(6) all relevant information requested by Port including
reasonable financial information establishing the-ability of the proposed Subtenant to perform its 
·contemplated obligations under such Sublease, and relevant information concerning the business
character and operating history of the proposed Subtenant; provided, however, in lieu of
submitting the Subtenant's _financial information to Port, Tenant may make such information
available for review (but not duplication) at Port's office or at Tenant's office in the City of San
Francisco (and, if at Tenant's office, Tenant shall pay to Port Port's additional costs of reviewing
such information at Tenant's office (including travel time) of the Port representative reviewing
such Subtenant financial information).

(ix) • Tenant deposits sufficient funds to reimburse Port for•its
Attorneys' Fees and Costs to review the proposed Non-Disturbance Agreement (which, for
avoidance of doubt, includes any additional administrative fees, or outside counsel or contractors
engaged by Port to review such request for a·Non-Disturbance Agreement);

(x) Subtenant agrees that notwithstanding any Non .. Disturbance
Agreement, the Sublease will terminate as of the Lease termination date (1) if the Lease.
terminates (A) as a result of Tenant exer�ising its Termination Option due to change in Laws, as
further described in Section 7.3, (Right to Terminate Lease) or (8) in the event of Casualty or
Condemnation, as further described in Articles 14 (Damage or Destruction) and 15
(Condemnation); or (2) if there is an uncured Subtenant event of default, giving effect to any
notice and cure period provided therein (which agreement 'Yill be evidenced by acceptance of a
Non-Disturbance A1:,1Teement reflecting the matters described in this clause (x));

(xi) Ir°a guarantor guaranties any ·s�btenant obligation under the
Sublease, Port will be named as an additional beneficiary to such guaranty; provided, however,
Port's rights under such guaranty will not be effective until termination of this Lease;

(xii) The applicable Sublease will provide that the Subtenant will
deliver to Port as of the Lease termination date or promptly following request by Port an
executed estoppel certificate, substantially in the fonn attached hereto as Exhibit Q (Form of
Subtenant Estoppel Certificate) certifying as of the Lease termina�ion date, among other things:
(A) that the Sublease, including all amendm�nts, is attached thereto and is unmodified, except
for such attached amendments, and is in full force and effect, as so amended, or if such Sublease
is not in full force and effect, so stating, (8) which amendments, if any, to the Sublease have
been previously approved by Port in writing, including the dates of approval, (C) the dates, if
any, to which any rent and other sums payable thereunder have been paid, (D) that the Subtenant
is not aware of any Tenant defaults under the Sublease which have not been cured; except as to
defaults specified in said certificate, and (E) that the Subtenant is not aware of any Subtenant
defaults which have not been cured; and

(xiii) In connection with any Sublease pursuant to which Tenant, as
sub landlord, is obligated to perform tenant improvement work for the benefit of the applicable 

. Subtenant ("Sublandlord Work") and for which Tenant requests a Non-Disturbance Agreement 
from Port, (A) concurrently with such request, Tenant will submit to Port the estimated cost to 
complete the Sublandlord Work, and (8) Tenant hereby agrees that, from and after the effective 
date of such Sublease until such time as the Sublandlord Work is complete, Tenant will deliver 
to Port on a quarterly basis ( or, if a notice of default has been delivered by Port to Tenant 
hereunder, on a monthly basis) a written summary of the progress of such Sublandlord Work 
including the estimated cost to complete the Sublandlord Work as of such date. 
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(c) Copy of Sublease. To the extent a Sublease has been provided to Port in
connection with a request for a Non-Disturbance Agreement, Tenant will provide Port a true and 
complete copy of the executed Sublease and summary of the Sublease basic terms attached to the 
Tenant estoppel certificate, in accordance with Section J8.4(b)(viii)(5) within five (5) business 
days after the execution thereof, which Sublease will contain substantially the same ( or more 
favorable to the landlord) business terms as in the form of Sublease, statement, and other 
information previously provided to Port. 

(d) Form of Non-Disturbance Agreement. Each Non-Disturbance
Agreement will be substantially in the form of Exliibit R (Form of Non-Disturbance Agreement) 
and, if not in such form, will be in form and substance agreed upon by Tenant and Port, not to be 
unreasonably withheld by either Party. With each request for a Non-Disturbance A!:,rreement, 
Tenant will submit a copy of the form, showing any requested interlineations or deletions. 

(e) Response Period.

(i) Port will respond to any request for a Non-Disturbance Agreement
within fifteen ( 15) business days after receipt of all the materials described in 
Section-18.4(b)(viii); provided, however, if Tenant requests three (3) or more Non-Disturbance 
Agreements whose response time overlaps at any given time, (1) Port will have an additional 
five (5) business days to respond for each Non-Disturbance Agreement, and (2) Tenant will pay 
to Port an additional administrative processing fee of One Thousand Dollars ($1,000) for every 
overlapping Non-Disturbance Agreement request above two (2), which amount will be increased 
by Five Hundred Dollars ($500) on the tenth (10th) anniversary of the Commencement Date and 
every ten ( I 0) years thereafter .. 

· (ii) If Port fails to respond to such request within such fifteen (15) 
busin�ss day period (or twenty (20) business days if so .extended), then Tenant will deliver to 
Port a second notice requesting Port's response ('·second NOA Notice"). The Second NDA Notice 
must display prominently on the· envelope enclosing such notice and the first page of such notice, 
substantially the following: "APPROVAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISES]/PIER 70 SUBLEASE MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAIL URE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL 
RESULT IN THE" REQUEST BEING DEEMED APPROVED." If Port fails to respond 
within five (5) business days after Port's receipt of the Second NDA Notice, then such non
response will be deemed to be approval of such Non-Disturbance Agreement and the applicable 
Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance Agreement, 
provided, however, ifthere are any conflicts between the provisions in the Sublease and the 
deemed approved Non-Disturbance Agreement, on the one hand, and Sections 18.3 (Subletting 
by Tenant) and 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) on the other 
hand, Sections 18�3 (Subletting by Tenant) and 18.4(b) (Conditions for Issuance ofNon
Disturbance Agreement) will control. 

18.5. No Furtlier Amendment or Consent Implied. No material amendment of the 
terms of a Sublease after Port's execution of a Non-Disturbance Agreement will be binding upon 
Port unless Port has granted its written consent thereto, which consent shall not be withheld if the 
amendment conforms to the requirements of Seciion 18.3 (Subletting by Tenant) and 
Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreement) .. Consent to one 
Sublease or amendment, as applicable, will not be construed as co11sent to a subsequent Sublease 
or amendment, as applicable. 

18.6. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under this Lease. Except as set forth in Section 18.2 
(Limitation on Liability), no Transfer or Sublease will in any way diminish, impair or release any 
of the liabilities and obligations of Tenant, any guarantor or any other person liable for all or any 
portion of Tenant's obligations under this Lease. 
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18.7. Ack11owledgeme11t. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article 18 (Assignments and Subletting) is a reasonable limitation on 
Tenant's right to assign or sublet for purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION OF PORT.

· 19.1. Ge11eral_I11denmijication of the _[11denmijied Parties. Subject to Section 19.4
(Exclusions from Indemnifications, Waivers and Releases), Tenant agrees to and will Indemnify 
the Indemnified Parties from and against any and all Losses imposed upon or incurred by or 
asserted against any such Indemnified Parties in connection with the occurrence or existence of 
any of the following: 

(a) any ·accident, injury to or death of Persons or loss or destruction of or
damage to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents 
and Invitees; 

(b) any use, non-use, possession, occupation, operation, maintenance,
management, or condition of the Premises or-any part thereof by Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) any latent, design, construction or structural defect relating to the
Improvements, any other Subsequent Construction, or any other matters relating to the condition 
of the Premises caused directly or indirectly by Tenant or any of its Agents, Invitees, or 
Subtenants; 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

(e) perfonnance of any labor or services or the furnishing of any materials or
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; · · 

(f) any acts, omissions, or negligence of Tenant, its Agents, Invitees, or
Subtenants; and 

(g) any civil rights actions or other legal actions or suits initiated by any user
or occupant of the Premises to the extent it relates to such use or occupancy ..

19.2. Hazardous Materials l11demnijication. 

(a) In addition to its obligations under Sectio11 19.1 (General Indemnity) and
subject to Section 19.4 (Exclusions from Indemnifications, Waivers and Releases), Tenant, for 
itself and on behalf of the Related Third. Parties and their respective Invitees, agrees to Indemnify 
the Indemnified Parties and the State Lands Indemnified Parties from any and all Losses and 
· Hazardous Materials Claims that arise as a result of any of the following:

(i) any Hazardous Material Condition during the Term;

(ii) arty Handling or Release of Hazardous Materials in, on, u_nder,
around or about the Premises; 

(iii) °[Add. if Tenant.responsible for Deferred· lnfrastructu;e:: without
limiting Tenant's Indemnification obligations in this Sectio11 19.2(a), any Handling or Release of 
Hazardous Materials in, on, under, around or about any area outside the Premises boundary used 
by Tenant or its Agents to perform the Deferred Infrastructure ("Deferred Infrastructure Area") at 
any time prior to Acceptance of such Deferred Infrastructure; or · 
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___ (!v)_ without limiting Tenant's Indemnification obligations in 
Secti011s 19.2(a)(ii) [if applicable: or 19.2(a)(iii)], any Handling or Release of Hazardous 
Materials outside of the Premises, but in, on, under, around or about the 28-Acre Site, by Tenant 
or any Related Third Party during the Term; or 

(v) any Exacerbation of any Hazardous Material Condition during the
Term; or 

(vi) failure by Tenant or its Agent, Subtenant, or any of their respective
Agents (individually "Related Third Party" and collectively ''Related Third Parties") to comply 
with the Pier 70 Risk Management Plan during the Term or failure by Tenant's Invitees or any 
Related Third Party's Invitees to comply with the Pier 70 Risk Manage!llent Plan within the 
Premises during the Term; or 

(vii) claims by Tenant or any Related Third Party for exposure from and
11:fl€?r [for i·eases-with.thfrd p

i

rties: the Commencement Date.] [for ieases-·w"ith Vertical'
'Developer Affiliates: the effective date of the Master Lease] to Pre-Existing Hazardous Materials
or New Hazardous Materials in, on, under, around, or about the 28-Acre Site during the Term.

(b) Losses under Sectio11 19.2(a) includes: (i) actual costs incurred in
connection with any Investigation or Remediation requested by Port or required by any 
Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual damages for diminution in the value of the Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims,
Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all
other actual litigation, administrative or other judicial or quasi-judicial proceeding expenses. If
Port actually incurs any damage and/or pays any costs within the scope of this Sectio1119.2,
Tenant must reimburse Port for Port's costs, plus interest at the Default Rate from the date Port
incurs each cost until paid, within five (5) business days after·reccipt of Port's payment demand
and reasonable supporting evidence of the cost or damage actually incurred.

(c) Tenant understands and agrees that its liability to the lndemnifjed Parties
and the State Lands Indemnified Parties under this Section 19.2 subject to Sei:tio1119.4
(Exclusions from Indemnifications, Waivers and Releases), arises upon the earlier to occur of: 

· (i) discovery of any such Hazardous Materials ( other than Pre-
Existing_ Hazardous Materials) in, on, under, around, or about the Premises, "(Adcfi"fienant' 
·rei�onsible-fol--·oeferl-eci 1·nfrasfriicture� and the Deferred Infrastructure Area;]

(ii) the Handling or Release of Hazardous Materials in, on, under,
around or about the Premises [Add if t"enanfresponsibie for beferred··1r1frastrucfore:: the 
Deferred Infrastructure Area;] 

(iii) the Exacerbation of any Hazardous Material Condition, or
(iv) the institution of any Hazardous Materials Claim with respect to

such Hazardous Materials, and not upon the realization of.loss or damage. 
19 .3. Scope of Indemnities; Obligation to Defe�1d. Except as otherwise provided in 

Section 19.4 (Exclusions from Indcmnifj.cations, Waivers and R�leases), Tenant's 
Indemnification obligations under this Lease are enforceable regardless of the active or passive 
negligence of the Indemnified Parties, and regardless of whether liability without fault is 
imposed or sought to be imposed on the Indemnified Parties. Tenant specifically acknowledges 
that it has an immediate and independent obligation to defend the Indemnified Parties from any 
Loss that actually or potentially falls within the Indemnification obligations of Tenant, even if 
such allegations are or may be groundless, false, or fraudulent, which arises at the time such 
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claim is tendered to Tenant and continues at all times thereafter until finally resolved. Tenant's 
Indemnification obligations under this Lease are in addition to, and in no way will be construed 
to limit or replace, any other obligation,s or liabilities which Tenant may have to Port in this 
Lease, at common law or otherwise. All Losses incurred by the Indemnified Parties subject to 
Indemnification by Tenant constitute Additional Rent owing from Tenant to Port hereunder and 
are due and payable from time to time immediately upon Port's request, as incurred. 

19.4. Exclusionsfr0111 I11denmificatio11s, Waiverl· a11d Releases. 

(a) Noth�ng in this Article 19 (Indemnities) relieves the Indemnified Parties or
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sectio1119.1 (General Indemnification oflndemnificd Parties), 19.2 (Hazardous Materials 
Indemnification), or the defense obligations set forth in Sectio11s 19.3 (Scope of Indemnit_ies) and 
Sectio11 19.6, (Defense), extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct
of the Indemnified Parties; or 

. _ . _ _ Oi) _· .. from_ th_ird parties' claims for expos�r_e to :t}aza_rdo1:1s fyfat�rj�ls 
p_ri�r �o [.for leases with third parties: the Commencement Date] [for leases with Vertical 
Developer Affiliates: the effective date of the Master Lease]; or 

..,.,___ ___ __ �- __ (iii) . without limiting Tenant's Indemnification obligations under 
Sectiom; [if_ �pplicabl�;: 19.2(a)(iii)], 19.)(a)(iv), 19.2(a)(vi), or 19.2(a)(vii), and to the extent the 
applicable Loss was not caused by the failure of Tenant or any of its Related Third Parties to 
comply with the Pier 70 Risk Management Plan or the failure of the Invitees of Tenant or the 
Invitees of the Related Third Parties to comply with the Pier 70 Risk Management Plan within 
the Premises, claims from third parties (who are not Related Third Parties) arising from exposure 
to Pre-Existing Hazardous Materials on, about or under the Deferred Infrastructure Area after the 

,...., Acceptance Date for the Deferred Infrastructure Area ( or exposure after the Acceptance Date to a 
New Hazardous Material discovered after the Acceptance Date, the presence_pf which is limited 
to the Deferred Infrastructure Area and is not also present in, on or around the Premises); 
provided, however, the foregoing limitation on Tenant's Indemnification obligations does not 
extend to claims arising from the Handling, Release or Exacerbation of Hazardous Materials by 
the acts or omissions of Tenant or any of its Related Third Parties. 

-(b) If it is reasonable for an Indemnified Party or a State Lands Indemnified 
Party to assert that a claim for Indemnification under Section 19.2 (Hazardous Materials 
Indemnification) is covered by a pollution liability insurance policy, pursuant to which such 
Indemnified Party or State Lands Indemnified Party is an insured party or a potential claimant, 
then Port will reasonably cooperate with Tenant in asserting a claim or claims under such 
insurance policy but without waiving any of its rights under Section 19.2 (Hazardous Materials 
Indemnification). Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under Section 19.2 (Hazardous Materials 
Indemnification) will not be effective unless such Indemnified Party or State Lands Indemnified 
Party has· asserted and diligently pur�ued a claim for insurance under such policy and until any 
limits from the policy are exhausted, on condition that (i) Tenant pays any self-insured retention 
amount required under the policy, and (ii) nothing in this sentence requires any Indemnified 
Party or State Lands Indemnified Party to pursue a claim for insurance through litigation prior to 
seeking indemnification from Tenant. 

19.5. Survival. Tenant's indemnification obligations under this Lease and the 
provisions of this Article 19 (Indemnification of Port) survive the expiration or earlier 
termination of this Lease. 

19.6. Defense. Tenant will, at its option but subject to Approval by Port, be entitled to 
control the defense, compromise or settlement of any such matter through counsel of Tenant's 
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choice; provided, that in all cases Port will be entitled to participate in such defense, compromise 
or settlement at its own expense. If Tenant fails, however, in Port's reasonable judgment, within 
a reasonable time following notice from the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, to carry out such 
defense, compromise or settlement, which expense is due and payable to Port within fifteen (15) 
days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases and will include in any contract with 
Related Third Parties an assumption of the risk of, and waiver, discharge and release of, any and 
all claims against the Indemnified Parties and the State Lands Indemnified Parties from any 
Losses, including: (a) damages· by death of or injury to any Person, or to property of any kind 
whatsoever and to whomever belonging; (b) goodwill; (c) business opportunities; (d) any act or 
omission of persons occupying adjoining premises; (e) theft; (f) explosion, fire, steam, oil, 
electricity, water, gas or rain, pollution or contamination; (g) Building defects (including 
stopped, leaking or defectiv� Material Systems); (h) inability to use all or any portion of the 
Premises due to sea level rise ·or flooding or seismic events; (i) arising from the interference with 
the comfortable enjoyment of life or property arising out of the existence of the Pier 70 Shipyard; 
[and] (j) any other acts, omissions or causes arising at any time and from any tause, in, on, 
under, or about the Premises '(J�-dd if Tenant responsi-bie· for ·oeferred lnfrastriicfo-re:'. and the 
Deferred Infrastructure Area.], including all claims arising from the joint, concurrent, active or 
passive negligence of any of Indemnified Parties, [Add.for any pa.reef fronting a raised street: 
and (k) any damage to the Premises resulting or arising from the design of raised streets within 
the 28-Acre Site]. The foregoing waiver, discharge and release does not include Losses arising 
from the Indemnified Parties' willful misconduct or gross negligence. 

Tenant expressly acknowledges and agrees that the amount payable by Tenant hereunder 
does not take into account any potent�al liability of the Indemnified Parties or the State Lands 
Indemnified Parties for any consequential, incidental or punitive damages. Port would not be 
willing to enter into this Lease in the.absence of a complete waiver of liability for consequential, 
incidental or punit�ve damages due to the acts or omissions of the Indemnified Parties or the 
State Lands Indemnified Parties, and Tenant expressly assumes the risk with respect thereto. 
Accordingly, without limiting any Indemnification obligations of Tenant or other waivers or 
releases contained in this Lease and as a material part of the consideration of this Lease, Tenant 
fully RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, 
and.causes of action against the Indemnified Parties or the State Lands Indemnified Parties for 
consequential, incidental and punitive damages (including, without limitation, lost profits) and 
covenants not to sue or to pay the Attorneys' Fees and Costs of any party to sue for such 
damages, the Indemnified Parties or the State Lands Indemnified Parties arising out of this Lease 
or the uses authorized hereunder, including, any interference with uses conducted by Tenant 
pursuant to this Lease regardless of the cause, and whether or not due to the negligence of the 
Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found later to be other than or different frorp. the facts 
now believed to be true, and agrees that _the waivers and releases in this Lease will remain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code, Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 
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By placing its initials below, Tenant specifically acknowledges and confirms the validity 
of the waivers and releases made above and the fact that Tenant was represented by counsel who 
explained the consequences of the waivers and releases at the time this Lease was made, or that 
Tenant had the opportunity to consult with counsel, but declined to do so. 

Tenant's Initials: 
-------

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental or punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any other statute or 
other similar law now or later in effect. 
20. INSURANCE.

• Tenant will comply with the insurance requirements set forth in Exhibit S (Insurance
Requirements) attached hereto throughout the Tenn. 

21. HAZARDOUS MATERIALS.

21.1. Compliance with E,ivironme,ital Laws. Tenant will comply and cause its
Agents, Invitees and all_ Persons under any Sublease, to comply with all Environmental Laws, 
operations plans (if any), the Pier 70 Risk Management Plan, and prudent business practices, 
including, without limitation, any deed restrictions, regulatory agreements, deed notices, soils 
management plans or certification reports required in connection with the approvals of any 
regulatory agencies in connection with the Project. Without limiting the generality of the 
foregoing, Tenant covenants and a!,rrees that it will not, without the prior written consent of Port, 
which consent will not be unreasonably delayed or withheld, Handle, nor permit the Handling of 
Hazardous Materials on, under or about the Premises, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead or 
polychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 

_ license from, or that need not be reported to, a governmental agency and are used in compliance 
with all applicable laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general
office, residential, or commercial purposes so long as such Handling is at all times in compliance
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for
Remediation_purposes under the jurisdiction of an Environmental Regulatory Agency
(collectively, '"Excepted Hazardous Material.")

21.2. Tena,it Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees·, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1 (Complianc� with Environmental Laws); 

(b) Will not cause or pennit any Hazardous Material Condition; ·and
(c) Will comply with all Environmental Laws relating to the Premises and any

Hazardous Material Condition and any investigation, construction, operations, use or any other 
activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 
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(d) Tenant will be the "Generator'' of any waste, including hazardous waste,
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; 

(c) Will comply with all provisions of the Pier 70 Risk Management Plan with
respect to its Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually; and 

(t) Will comply, and will cause all of its Subtenants that are subject to an
operations plan, to comply with the operations plan applicable to Tenant or such Subtenant. 

21.3. Te11a11t's E11vironme11tal Co11ditio11 Notification Requirements. The following 
requirements are in addition to the notification requirements specified in the (i) operations 
plan(s), if any, (ii) the Pier 70 Risk Management Plan; and (iii) Environmental Laws: 

(a) Tenant must notify Port as soon as practicable, orally or by other means
that will transmit the earliest possible notice to Port staff, of and when Tenant.learns or has 
reason to believe Hazardous Materials were Released or, except as allowed under Section 21.1 
(Compliance with Environmental Laws), Handled, in, on, under, or about the Premises or the 
environment, or from any vehicles Tenant, or its Agents and Invitees use during the Term or 
Tenant's occupancy of the Premises, whether or not the Release or Handling is in quantities that 
would be required under Environmental Laws to be reported to an Environmental Regulatory 
Agency. In addition to Tenant's notice to Port by oral or other means, Tenant must provide Port 
written notice of any such Release or Handling within twenty-four (24) hours following such 
Release or Handling. 

(b) Tenant must notify Port as soon as practicable: orally or by other means
that will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty
four (24) hours following Tenant's receipt of any of the following, of: 

(i) Any notice of the Release or Handling of Hazardous Materials, in,
on, under, or about the Premises or the environment, or from any vehicles Tenant, or its Agents 
and Invitees use during Tenant's occupancy of the Premises, that Tenant or its Agents·or Invitees 
provide to an Environmental Regulatory Agency; 

(ii) · Any notice of a violation, or a potential or alleged violation, of any
Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency; 

(iii) Any other Environmental Regulatory Action that is instituted or
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

(iv) Any Hazardous Materials Claim that is instituted or threatened by
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Haz_ardous Materials, in, on, under, or about the Premises or. the environment, or 
from any vehicles Tenant or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy of the Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration; or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 
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(c) Tenant must notify Port of any meeting, whether conducted face-to-face or
telephonically, between Tenant and any Environmental Re!,JUlatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

(d) Tenant must notify Port of any Environmental Regulatory Agency's
issuance of an Environmental Re!,JUlatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification n,umber, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared and/or filed with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the documents within the scope of this Sectio11 21.3(d) upon Port's request. 

(c) Tenant must provide Port with copies of all non-privileged
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Re!,JUlatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials-Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises; provided, however, at Tenant's request, in lieu of 
providing Port with copies of non-privileged communications with other persons that are not 
Environmental Re!,JUlatory Agencies, Tenant will (i) make available for Port's review such non
privileged communications at Tenant's San Francisco office or at Port's office, and (ii) 
reimburse Port for additional costs related to review at Tenant's San Francisco office (including 
but not limited to additional time related to travel to and from Tenant's office). 

(I) Port may from time to time request, and Tenant will be obligated to
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. 

(a) After notifying Port in aceordance with Sectio11 21.3 (Tenant's
Environmental Condition Notification Requirements) and subject to Sectioi, 21.4(d), Tenant 
must Remed�ate, at its sole cost and in compliance with all Environmental Laws and this Lease, 
any Hazardous Material Condition occurring during the Term or while Tenant or its Agents or 
Invitees otherwise occupy any part of the Premises; provided Tenant must take.all necessary 
immediate actions to the extent practicable to address an emergent Release of Hazardous 
Materials to confine or limit the extent or impact of such Release, and will then provide such 
notice to Port in accordance with Section 21.3 (Tenant's Environmental Condition Notification 
Requirements). Except as provided in the previous sentence, Tenant must obtain Port's 
approval, which approval will not be unreasonably withheld, conditioned or delayed, of a 
Remediation work plan whether or not such plan is required under Environmental Laws, then 
begin Remediation actions immediately following Port's approval of the work plan and continue 
diligently until Remediation is complete. 

(b)' In addition to its obligations under Sectio11 21.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or lnvi�ees' Handling of Hazardous Materials during the Term;.and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the Initial 
Improvements. 

(c) In all situations relating to Handling or Remediating Hazardous Materials,
Tenant must take actions that are reasonably necessary in Port's reasonable judgment to protect 
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the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portion of the Premises. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. 

21.5. Pesticide Prol,ibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage, as further described in [S��j{o!'�XX.J(If�{�i-�_it).fof 
Exl,ibit T (Port and City Special Provi_sions). 

21.6. . Additional Definitions. 

�'Environmental Laws" means all present and future federal, State and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees and all permits, licenses, approvals or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or safety, or employee safety or community right-to-know requirements related to 
the work being performed under this Lease. "Environmental Laws" include the City's Pesticide 
.Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by-the City, acting by and through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San· Francisco Bay Region .. and 
recorded in the Official Records as document number 2016-K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation, a1:,rreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency, OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay 
Area Air Quality Management District, the San Francisco Department of Public Health, the San 
Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
haz�rdous waste generator identification numbers relating to operations on the Premises and any 
closure permit. 

'•Exacerbate'' or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater;·or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
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Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation''. "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate" also means failure to comply with the Pier 70 Risk Management 
Plan. "Exacerbation'' has a correlative meaning. 

. "Handle" .when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling" has a correlative meaning. 

�•Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined; designated, listed, restricted or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste", "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties that are deleterious to the 
environment, natural resources, wildlife, or human health or safety, including, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without limitation, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbestos-containing materials, 
pblychlorinated biphenyls ("PCBs"), PCB-containing materials, and any substance that, due to its 
characteristics or interaction with one or more other materials, wastes, chemicals, compounds, 
substances, mixtures or byproducts, damages or threatens to damage-the environment, natural 
resources, wildlife or human health or safety. "Hazardous Materials" also includes any chemical 
identified in the Pier 70 Environmental Site Investigation Report, Pier 70 Remedial Action Plan, 
or Pier 70 Risk Management Plan. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
made or threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Re,nediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises ·or other Port property, the loss or restriction of the 
use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and fees 
and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation of Hazardous Materials in, op., under, or about the Premises or the environment, 
or from any vehicles Tenant or its Agents and Invitees us.e in, on, under, or about the Premises 
during the Term or Tenant's �ccupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material me�ns 
any activity undertaken to determine the riature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in,_on, under or about the Premises or any Improvements.· 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and appr�:>Ved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the R WQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 
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''Release" means when used with respect to Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, o"n, under or about the 
Premises or which have been, are being, or threaten to be Released into the environment or to 
restore the affected area to the standard required by the applicable Environmental Ret:,JUlatory 
Agency in accordance with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

22. DELAY DUE TO FORCE MAJEURE.

For all purposes of this Lease, a Party whose performance of its obligations hereunder is
hindered or affected by events of Force Majeure will not be considered in breach of or in default 
in its obligations hereunder to the extent of any delay resulting from Force Majeure, provided, 
however, that the provisions of this Article 22 (Delay Due to Force Majeure) will not apply to 
Tenant's obligation to pay Rent. A Party seeking an extension of time pursuant to the provisions 
of this section will give notice to the other Party describing with reasonable particularity (to the 
extent known) the facts and circumstances constituting Force Majeure within (a) a reasonable 
time (but not more than fifteen (15) days) after knowledge of the beginning of such enforced 
delay or (b) promptly after the other Party's demand for performance. 

23. PORT'S RIGHT TO PAY SUMS OWED BY TENANT.

23.1. Port May Pay Sums Owed by Tenant Following Tenant's Failure to Pay.
Without limiting any other provision of this Lease, and in addition to any other rights or 
remedies available to Port for any Event of Default, if at any time Tenant fails to pay any sum 
required to be· paid by Tenant pursuant to this Lease tp any Person other than Port ( other than any 
Imposition, mechanics' lien or encumbrance with respect to which the provisions of Article 6 
(Contests) apply, or any other sum required to be paid by Tenant which Tenant is contesting in 
good faith and with due diligence, and which would not become a lien on the Property). Port 
may, at its sole option, but will not be obligated to, upon ten (10) days prior notice to Tenant, pay 
such sum for and on behalf of Tenant. 

23.2. Tenant's Obligation to Reimburse Port. Ifpursuan� to Section 23.l(Port May 
Pay Sums Owed by Tenant Following Tenant's Failure to Pay), Port pays any sum required to be 
paid by Tenant hereunder, Tenant will reimburse Port as Additional Rent, the sum so paid. All 
such sums paid by Port are due from Tenant to Port at the time the sum is paid, and if paid by 
Tenant at a later date, will bear interest at the lesser of the Default Rate or the maximum non
usurious rate Port is permitted by Law to charge from the date such sum is paid by Port until Port 
is reimbursed in full by Tenant. Port's rights under this Article 23 (Port's Right to Pay Sums 
Owed by Tenant) are in addition to its rights under any other provision of this Lease or under 
applicable Laws. The provisions of this Section 23.2 will survive the expiration or earlier 
termination of this Lease. 

24. EVENTS OF DEFAULT.

24.1. Events of Default. Subject to the provisions of Section 24.2 (Special Provisions
Concerning Lenders and Events of Default) the occurrence of any one or more of the following 
events which remain uncured after the passage of time set forth pursuant to this Article 24 
(Events of Default) will constitute an "Event of Default" under the terms of this Lease: 
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. (a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to maintain any insurance required to be maintained by
Tenant under this Leas�, which failure continues without cure for five (5) business days after 

• written notice from Port;

. · (c) [Intentionally blank]; 

( d) Prior to the issuance of a Certificate of Completion, a Developer Event of
Default (as such term is defined in the Vertical DOA) occurs under the Vertical DDA and 
remains uncured but such Event of Default under this Lease will be deemed cured if the 
Developer Event of Default is cured pursuant thereto; 

(e) Tenant abandons the Premises, within the meaning of California Civil
Code Section 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; · 

(t) The Premises are used for Prohibited Uses, as determined by Port in its
reasonable discretion, and such Prohibited Use(s) continues for a period of one ( 1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 
cured within such one (1) business day, Tenant will not be in_ �efault of this Lease if Tenant 
commences to cure the default within such one (1) business· day and diligently and in good faith 
continues to cure the default; 

(g) [Not"e: lndLide·only ff i1pplicab.ie:] Tenant uses the Minimum Public
Benefit Area for a_use other than the Required Uses, except as otherwise set forth in Section 3. 7 
(Required Public Benefits); 

(h) Tenant fails to comply with the provisions of Section 10.1 (Covenants to
Repair and Maintain the Premises) within five (5) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period and diligently and in good faith continues to cure the default provided, 
further, without limitation of the foregoing,-the Parties agree that Tenant's internal meetings to 
determine the path to cui:e such default will be deemed to be a commencement of cure; 

(i) Tenant fails to restore the Improvements after an event of Casualty in
accordance with and within the time frame set forth in Section 14.2 (Restoration Obligation) �d 
such failure continues for a period of fifteen (15) days following written notice from Port; 
provided, however, if such default cannot reasonably be cured within such fifteen (15) days 
period,-Tenant will not be in default of this Lease if Tenant commences to cure the default within 
such fifteen (15) day period and diligently and in good faith continues to cure the-default;· 

(j) Tenant fails · to comply with the pi:ovisions of Article 21. /(Hazardous
Materials) and such failure continues for a period of one (1) business day following written 
notice from Port; provided, however, if such default cannot reasonably be cured within such 
one (1) business day period, Tenant will not be in default of this Lease if Tenant commences to 
cure the default within such one (I) business day period and diligently and in good faith 
continues to cure the default; provided, further without limitation of the foregoing, the Parties 
agree that Tenant's internal meetings to determine the path to cure such default will be deemed 
to be a commencement of cure; 

(k) Tenant files a petition for relief, or an order for relief is entered against
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect; whether for liquidation or reorganization, which 
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proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; 

(I) A writ of execution is levied on the Leasehold Estate which is not released
within one hundred eighty (180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty ( 180) days; provided, however, that the exercise by a Lender of any of 
its remedies under its Mortgage will not, in and of itself, constitute ·a default under this 
Section 24.1(1); 

(m) Tenant makes a g�neral assignment for the benefit of its creditors; [or]
0 .-•- •• ••••A••-••• • • • • • •• • • •• • • •• •  • •-••• • ••• •• • -•-• •• • •••• • -• •••• • • •  •• • 

(n) [Note: Include only where Deferred Infrastructure assigned to and
assumed b"ytenant"iii the VC�.] Tenant fails to complete construction of the Deferred 
Infrastructure within the timeframe required in the VCA, but such default under this Lease will 
be deemed cured if such default is cured pursuant to_ the VCA; or 

(o) Tenant violates any other covenant, or fails to perfonn any other
obligation to be performed by Tenant under this Lease (including, but riot limited to, any 
Mitigation and Improvement Measures that Tenant is required to comply with) at the time such 
performance is due, and such violation or failure _continues without cure for more .than thirty (30) 
days after written notice from Port specifying the nature of such violation or failure, or, if such 
cure cannot reasonably be completed within such thirty (30) day period, if Tenant does not 
within su�h thirty (30) day period commence such cure, or having so commenced, does not 
prosecute such cure with diligence and dispatch to completion within a reasonable time 
thereafter. 

24.2. Special Provisions Concerning Lenders and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Lender of any of its 
remedies under its Mortgage will not, in and of itself, constitute a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; 
provided, however, such parties will not have any additional time to cure any Event of Default. 

25. REMEDIES.

25.1. Port's Remedies Generally. Upon the occurrence and during the continuance of
an Event of Default under this Lease, Port has all rights and remedies provided in this Lease or 
available at Law or in equity (including the right to seek injunctive relief or an order for specific 
performance, where appropriate), including the right to self-help to the extent provided for 
herein; provided, however, notwithstanding anything to the contrary in this Lease, any right to 
cure and any remedy available to Port regarding any Event of Default under the Workforce 
Development Plan, is limited to those rights and remedies provided in the applicable Law for 
such Workf<:>rce Development Plan; provided, further, Port's right to terminate this Lease for an_ 
Event of Default will be limited to Events of Default described in Sections 24.J(a) and 
24.1 (d)-24.1 (m). 

All of Port's rights and remedies are cumulative, and except as may be otherwise 
provided by applicable Law, the exercise of any one or more rights will not preclude the exercise 
of any other. 

25.2. Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment 
and recover rent as it becomes due, iflessee has right to sublet or assign, subject only to·· 
reasonable limitations) under which Port may continue this Lease in full force and effect 
following the occurrence of an Event of Default. "In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
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when due. Upon the occurrence of an Event of Default, Port may, following written notice to 
Tenant, enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 
Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by Port allowed by this
Sectio11 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate this Lease. 

(c) Application of Proceeds of Reletting. If Port elects to relet the Premises
as provided in Section 25.2(a) (Continuation of Lease) the rent that Port receives from reletting 
will be applied to the payment of: 

(i) First, all costs incurred by Port in enforcing this Lease, whether or
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property, costs in connection with 
reletting the Premises, or any portion thereof, altering, installing, modifying and constructing 
tenant improvements required for a new tenant, and costs of repairing, securing ancl maintaining 
the Premises to the standards set forth in this Lease or any portion thereof; 

(ii) Second, the payments of any Imposition or any other indebtedness
other than Rent due and unpaid hereunder from Tenant to Port; 

(iii) . Third, Rent due and unpaid under this Lease;

(iv) After deducting the payments referred to in this Section 25.2(c),
any sum remaining from the rent Port receives from reletting wilfbe held by Port and applied to 
monthly installments of future Rent as such amounts be�ome due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port. If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any relettirig is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant will pay-to Port such deficiency. Such 
deficiency will be calculated and paid monthly. 

(d) Payment of Rent. Tenant will pay to Port Rent on the dates the Rent is
due, less the rent Port has received from any reletting which exceeds all costs and expenses 
described in Sectio_11 25.2(c)(Application of Proceeds of Reletting). 

25.3. Port's Right to Cure Tena11t's Default. Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's cost. If Port at any time 
following an Event of Default, by reason of Tenant's default, undertakes any act to cure or 
attempt to cure such default that requires the payment of any sums, or otherwise incurs any costs, 
damages, or liabilities (including without limitation, Attorneys' Fees and Costs), all such sums, 
costs, damages or liabilities paid by Port will be due immediately from Tenant to Port at the time 
the sum is paid, and if paid by Tenant at a later date will bear interest at the lesser of the Default 
Rate or the maximum non-usurious rate Port is pennitted by Law to charge from the d�te· such 
sum is paid by Port until Port is reimbursed by Tenant. 

25.4. Termi11ation of Tenant's Right to Pos.'iessio11. 

(a) Before exercising any right to terminate this Lease and Tenant's right to
possession of the Premises for the following Events of Default, Port will provide Tenant with a 
second written notice ("Second Default Notice") and the additional cure period set forth below: 
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. (i) For an Event of Default under Sectio11 24.J(a), Tenant will have
five (5) business days following delivery of the Second Default Notice to cure; 

(ii)-· For an Event of Default under Sectiom· 24.l(d), 24.l(e), 24.l(h), 
or 24.l(i), Tenant will have ten (10) days following delivery of the Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten ( l 0) day 
period, then Port will not exercise its· termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default under Sectio11s 24.1(/), 24.l(g), or 24.J(i),
Tenant will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right if Tenant diligently and in good faith 
continues to cure the default to completion; 

(iv) For an Event of Default under Sectio11s 24.l(k), 24.1(1),
or 24.l(m), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable; 

(bl Port may terminate this Lease and Tenant's right to possession of the 
Premises for the E:vents of Default described in Sectio11 25.4(a) at any time following expiration 
of the cure periods set forth in Section 25.4(a) for the applicable Event of Default by providing 
Tenant with a written notice of termination. 

(c) Acts of maintenance, efforts to relet the Premises, or the appointment of a
receiver on Port's initiative to protect Port's interest under this Lease will not constitute a 
terminatio!l of Tenant's ri�ht to possession. 

(d) If Port elects to terminate this Lease, Port has the rights and remedies
provided by California Ciyil Code Section 1951.2, including the right to recover from Tenant the 
following: . · 

(i) The worth at the time of award of the unpaid Rent which had been
earned at the time of termination; plus 

(ii) The worth at the time of award of the amount by which the unpaid·
Rent which would have been earned after termination until the time of award exceeds the amount 
of such rental loss that Tenant proves could have been reasonably avoided; plus 

(iii) The worth at the time of award of the amount by which the unpaid
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could he reasonably avoided; plus 

(iv) Any other amounts necessary to compensate Port for the detriment
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely 
result therefrom. Efforts by Port to mitigate the damages caused by Tenant's breach of this · 
Lease do not waive Port's rights to recover damages upon termination. 

. 
. 

. 

The "worth at the time of award" of the amounts referred to in Sections 25.4(d)(i) and 
25.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the. lesser_of the 
Default Rate or the maximum non-usurious rate Port is pennitted by Law to charge. The "worth

at the time of award'' of the amount referred to in Sectio11 25.4(d)(iii) (Termination of Tenant's 
Right to Possession) above will be computed by discounting the amount at the discount rate of 
the Federal Reserve Bank of San Francisco at the time of award, plus one percent ( l %). 

25.S. Conti11uation of Subleases and Other Agreements. Port has the right, at its sole
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises(to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
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Tenant will execute, acknowledge and deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force, as.above specified. 

2S.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
· has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither

the filing of a petition for the appointment of a receiver nor the appointment itself will constitute
an election by Port to terminate this Lease.

2S.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Prqcedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. 

2S.8. Liquidated Damages for Repeat Prohibited Uses. In addition to the oth�_r 
remedies available to Port under this Lease for an Event of Default under Section 24.J(f), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within a 
twenty-four (24) month period, then Tenant will pay Port the Prohibited Use Charge, as further 
described in Section 3.3 (Liquidated Damages for Repeat Prohibited Uses). · 

2S.9. Horiwntal Developer Rig/it to Perform Deferred lnfra!!i·tr11ct11re_. If Tenant fails 
to complete the Deferred Infrastructure within the time frame set forth in the VCA, then Tenant 
will grant, and hereby does grant, Horizontal Developer and its Agents a right of access to the 
Premises for purposes of constructing, completing and maintai_ni_�g_ (pfi9r _ to a�<;�Rtl:!��e_ �y tJ1.e 
-�pp_lica�le goyerrunen��l _ agency) the De_fef!"ed �!lfrastru_��ure. _ (Note: Provision applicable only
in leases where Tenant has obligation to complete Deferred lnfrastructur_e.]

2S.10. Remedies Not Exclusive. The remedies set forth in this Article 25 (Remedies) are 
not exclusive; they are �umulative and in addition to any and all other rights or remedies of Port 
now or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

26. EQUITABLE RELIEF.

In addition to the other remedies provided in this Lease, either Party is entitled at any
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the occurrence of an event of default by the other Party, the non-defaulting Party is entitled 
to any other equitable relief which may be appropriate to the circumstances of such event of 

· default..

27. No WAIVER.

27.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the
strict performance of any term of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
breach or of any such term unless clearly expressed iQ writing by the Party against which waiver 
is being asserted. No waiver of any breach will affect or alter this Lease, which will continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 
existing or subsequent breach. 

27 .2. No Accord or Satisfaction. No submission by Tenant or acceptance by Port of 
full or partial Rent or other sums during the continuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or not Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 
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such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any am_ount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such paym�nts will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made ''under protest'' 
( or words of similar import). 

28. DEFAULT BY PORT; TENANT'S REMEDIES.

28.1. Default by Port. Port will be deemed to be in default hereunder only if Port fails
to perform or comply with any obligation on its part hereunder, and (a) such failure continues for 
more than the time of any cure period_ provided herein, or (b) if no cure period is provided herein, 
for more than sixty (60) days after written notice thereof from Tenant (provided that, Port will 
use reasonable efforts to cure such default within a thirty (30) day period) after receipt of such 
written.notice from Tenant, or (c) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the curing of such default. 

28.2. Te11ant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to conduct 
the use on the Premises provided for hereunder or materially obstructs the realization of the 
Project, Tenant has the exclusive right (a) to offset or deduct only from the Rent becoming due 
hereunder, or ifno Rent is due hereunder, then the amount of the damage award will be 
amortized over a ten ( 10) year period and payable by Port on a monthly basis, but in either event 
only after obtaining a final, unappealable judgment in a court of competent jurisdiction for such 
damages in accordance with applicable Law and the provisions of this Lease, or (b) to seek 
equitable relief in accordance with applicable Laws and the provisions of this Lease where 
appropriate and where such relief does not impose personal liability on Port or its Agents; 
provided, however, (x) in no event will Tenant be entitled to offset from all or any portion of the 
Rent becoming due hereunder or to otherwise recover or obtain from Port or its Agents any 
damages (including, without limitation, any indirect or consequential, incidental, punitive or 
special damages proximately arising out of a default by Port hereunder) or Losses other than 
Tenant's actual damages as described in the foregoing clause (a), (y) Tenant agrees that, 
notwithstanding anything to the contrary herein or pursuant to any applicable Laws, Tenant's 
remedies hereunder constitutes Tenant's sole and absolute right and remedy for a default by Port 
hereunder, and (z) Tenant has no remedy of self-help. 

29. TENANT'S RECOURSE AGAINST PORT.

29.1. No Recourse Beyo11d Value of Property Except as Specified. Tenant agrees that
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse with 
respect to, and Port will not be liable for, any obligation of Port under this Lease, or for any 
claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in 
the Premises (as encumbered by this Lease) and (b) neither Port nor the Indemnified Parties will . 
be liable under any circumstances for injury or damage to, or interference with Tenant's 
business, including loss or profits, loss ofrents or other revenues, loss of business opportunity, 
loss of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
delivery hereof and as part of the consideration for Port's obligations hereunder Tenant expressly 
waives all such liability. 

29.2. No Recourse Against Specified Perso11s. No commissioner, officer or employee 
of Port or City will be personally liable to Tenant, or any successor in interest, for any event of 
default by Port, and Tenant agrees that it will have no recourse with respect to any obligation of 
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Port under this Lease, or for any amount which may become due Tenant or any successor or for 
any obligation or claim based upon this Lease, against any such Person. 

29.3. No111iability ofTe11ant's Members, Part11erl·, Sharelwlders, Directors, Officer.�
a11d Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 
30. LIMITATIONS ON LIABILITY.

30.1. Waiver of Indirect or C011seq11ential, lncide11tal, Punitive or Special Damages.
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential; incidental, punitive, special damages. 

30.2. Limitatio11 on Port's Liability Upon Tram/er. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers,"the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port ( or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer"; provided, however, that Port ( or such subsequent transferor) has transferred to the 
transferee any funds in Port's possession (or in the possession of such subsequent transferor) in 
which Port (or such subsequent transferor) has an interest, in trust, for application pursuant to the 
provisions hereof, and such transferee has assume<;l all liability for �i;tll such funds so received by 
such transferee from Port (or such subsequent transferor). 
31. ESTOPPEL CERTIFICATES BY TENANT AND SUBTENANT.

(a) Tenant will execute, acknowledge and deliver to Port (or at Port's request,
to a prospective purchaser or mortgagee of Port's interest in the Premises), within fifteen (15) 
business days after a request, a certificate substantially in the form attached hereto as Exhibit P

. (Form of Tenant Estoppel Certificate) stating to the best of Tenant's knowledge after diligent 
inquiry (i) that this Lease is unmodified and in full force and effect (or, if there have been 
mpdifications, that this Lease is in full force and effect, as modified, and stating the 
modifications or, if this Lease is not in full force _and effect, so stating), (ii) the dates, if any, to 
which any Rent and other sums payable hereunder have been paid, (iii) that no notice has been 
received by Tenant of any default hereunder which has not been cured, except as to defaults 
specified in such certificate, and (iv) any other matter actually known to Tenant, directly related ) 
to this Lease and reasonably requested by Port. 

(b) Unless otherwise requested, Tenant will attach to such certificate a copy of
this Lease, and any amendments thereto, and include in such certificate a statement by Tenant 
that, to the best of Tenant's knowledge, such attachment is a true, correct and complete copy of 
this Lease, as applicable, including all modifications thereto. 

(c) Any such certificate may be relied upon by any Port, any successor
agency, and any prospective purchaser or mortgagee of the Premises or any part of Port's interest 
therein. 

(d) Tenant will insert a provision similar to this Article 31 into each Sublease,
requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, within twenty 
(20) business days after request, an estoppel certificate substantially in the form attached hereto
as Exhibit Q, (Form of Subtenant Estoppel Certificate) covering, among other things, the matters
described in clauses (a), (b), and (c) above with respect to such Sublease, along with a true and
correct copy of the applicable Sublease and all amendments thereto.
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32. ESTOPPEL CERTIFICATES BY PORT.

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port in 
accordance with Section 18.4(b) (Conditions for Issuance of Non-Disturbance Agreements), 
prospective Lender meeting the requirements of Article 40 (Mortgages) prospective purchaser, or 
other prospective transferee of Tenant's interest under this Lease), within fifteen (15) business 
days after a request, a certificate substantially in the form attached hereto as Exliibit U (Form of 
Port Estoppel Certificate) stating to Port's actual knowledge after diligent inquiry (a) that this 
Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
Lease is in full force and effect as modified, and stating the modifications or if this Lease is not 
in full force and effect, so stating), (b) the dates, if any, to which Rent and other sums payable 
hereunder have been paid, ( c) whether or not, to the knowledge of Port, there are then existing 
any defaults under this Lease (and if so, specifying the same) and (d) any other matter actually 
known to Port, directly related to this Lease and reasonably requested by the requesting Party. In 
addition, if requested, Port will attach t� such certificate a copy of this Lease and any 
amendments thereto, and include in such certificate a statement by Port that, to the best of its 
knowledge, such attachment is a true, correct and complete copy of this Lease, including all 
modifications thereto. Any such certificate may be relied upon by Tenant or any prospective 
Subtenant, Lender, prospective.Lender, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW .

33.1. Approvals by Port. The Port's Executive Director or his or her designee, is
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
a1:,1Teements, memoranda or similar documents with State, regional or local authorities or other 
Persons that are necessary or proper to achieve the purpqses and objectives of this Lease and do 
not materially increase the obligations of Port hereunder, if the Executive Director reasonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature of any such documents will conclusively evidence such a determination by him or her. 
Wherever this Lease requires or permits the giving by Port of its consent or approval, or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or his or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise provided by applicable Law, including the 
City's Charter to the extent applicable, or if the Executive Director determines, in his or her sole 
discretion, that Port Commission action approving execution of such instrument is necessary. 

33.2. Standard of Review. Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Lease. 

(a) Advance Writings Required. Whenever a Party's approval or waiver is
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiver is sought may not unreasonably withhold, condition, or delay its 
approval or waiver, as applicable. 

(b) Commercial Reasonableness. Whenever a Party is permitted to make a
judgment, form an opinion, judge the sufficiency of the other-Party's performance, exercise 
discretion in taking ( or refraining from taking) any action or making any determination, or grant 
or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially reasonable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands-for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 
r 

·----�:"'-) 
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33.3. Fees/or Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or 
approval of any proposed Transfe"r, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection with the review or processing of such re!:,1Ulatory request). Tenant 
will pay such costs regardless of whether or not Port consents to such proposal. 

34. NO MERGER OF TITLE.

There will be no merger of the Leasehold Estate with the fee estate in the Premises by
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

35. QUIET ENJOYMENT.

Subject to the Permitted Title Exceptions, the terms and conditions of this Lease, the
Vertical DDA (while in effect), and applicable Laws, Port agrees that Tenant, upon paying the 
Rent and observing and keeping all of the covenants under this Lease on its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premises during the Term without hindrance or 
molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant in the event 
any defect exists in the title of Port as of the Commencement Date, whether or not such defect 
affects Tenant's rights of quiet enjoyment (unless such defect is due to City's willful misconduct). 
Tenant's sole remedy with respect to any such existing title defect is to obtain compensation by 
pursuing its rights against any title insurance company or companies issuing title insurance 
policies to Tenant. 

36. SURRENDER OF PREMISES.

36.1. Condition of Premises. Except as set forth in Section 36.2 (Demolition of
Improvements), upon the expiration or earlier termination of this Lease, Tenant will quit and 
surrender to Port the Premises (i) in good order and condition consistent with the requirements of 
Section 10.1 (Covenants to Repair and Maintain the Premises), reasonable wear and tear 
excepted to the extent the same is consistent with maintenance of the Premises in the condition 
required hereunder [Add if applicabie:' and the requirements hereunder with respect to historic 
preservation standards]; (ii) clean, free of debris, waste, and Hazardous Materials (other than.any 
Pre-Existing Hazardous Materials that have not been Handled, Released, or Exacerbated), and 
(iii) free and clear of all liens and encumbrances other than the Permitted Title Exceptions and
other licenses, easements or access rights approved or consented to by Port in accordance with
Section 3.5 (Restrictions on Encumbering Port's Reversionary Interest). If it is determined by
Port that the condition of all or any portion of the Premises is not in compliance with the
provisions of this Lease with respect to Hazardous Materials at the expiration or earlier
termination of this Lease, then at Port's sole option, Port may require Tenant to hold over
possession of the Premises until Tenant can surrender the Premises to Port in the condition
required herein. Except as set forth in Section 36.2 (Demolition of Improvements), the Premises
will be surrendered with all Improvements, repairs, alterations, additions, substitutions and
replacements thereto. Tenant hereby agrees to execute all documents as Port may deem
necessary to evidence or confi� any such other termination.

36.2. Demolition of Improvements. 

(a) Notice. At the expiration or earlier termination of this Lease, at Port's
sole election ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a vacant parcel of unimproved real 
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property. Port will notify Tenant of Port's election to exercise the Demolition Option (i) no later 
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section 7.3 (Tennination 
for Cost Associated with Change in Laws), Section 14.3(b) (Termination for Major or Uninsured 
Casualty), or Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event 
of Default described in Sectio11 25.4 (Termination of Tenant's Right to Possession). 

(b) Access After Termination. If Port exercises the Demolition Option in
accordance with Sectio11 36.2(a) (Notice), then if Port agrees that Tenant will complete the 
Demolition and Removal after the expiration or earlier termination of this Lease (or promptly 
thereafter if the Lease is tenninated due to an Event of Default described in-Section 25.4) 
(Termination of Tenant's Right to Possession), Port and Tenant will enter into Port's standard ""' 
license granting Tenant non-possessory access to the Premises in order for Tenant to.perform the 
DemoHtion and Repair following the expiration or earlier termination of this Lease; provided, 
however, Tenant will perform the Demolition and Removal in compliance with Article 12 
(Construction) and Port may require insurance, bond, guaranty, Indemnification, and other 
requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. 

(c) Period to Complete. Tenant must commence and complete the
Demolition and Removal in a timely manner, with due diligence and care, and complete the 
same within the time period agreed to between the Parties, but in no event longer than six (6) 
months following the expiration of earlier termination of this Lease. The provisions of this 
Section 36.2 will survive the expiration or earlier termination of this Lease. 

36.3. Personal Property. On or before expiration or earlier terniination of this Lease; .. 
Tenant will remove, and will cause all Subtenants to remove (other than any Subtenants that are 
permitted to remain on the Premises beyond the termination of this Lease iQ accordance with .a 
Non-Disturbance Agreement previously entered into between the applicable Subtenant and Port), 
all of their respective Personal Property and Signs within the Premises. If the removal of such 
Personal Property causes damage to the Premises, Tenant must promptly repair such damage, at 
no cost to Port. Any items not removed by Tenant as required herein will be deemed abandoned 
and may be stored, removed, and disposed of by Port at Tenant's sole cost and expense, and 
Tenant waives all claims against Port for any Losses resulting from Port's retention, removal or 
disposition of such Personal Property; provided, however, that Tenant will be liable to Port for 
all costs incurred in storing, removing and disposing of such abandoned property or repairing 
any damage to the Premises resulting from such removal. 

36.4. Quitclaim. Upon the expiration or earlier termination of this Lease, the Premises 
will automatically, and.\\'.'ithout further act or conveyance on the part of Tenant or Port, become 
the property of Port, free and clear of all liens and without payment therefore by Port and will be 
surrendered to Port upon such date. Upon or at any time after the expiration or earlier 
termination of this Lease, ifrequested by Port, Tenant will promptly deliver to Port, without 
charge, a quitclaim deed to the Premises and any other instrument reasonably requested by Port 
to evidence or otherwise effectuate the termination of the Leasehold Estate and to effectuate such 
transfer or vesting of title to the Premises, the Improvements and Personal Property that Port 
agrees are to remain within the Premises. 

37. HOLD OVER.

Any holding over by Tenant after the expiration or termination of this Lease will not
constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other terms, conditions and covenants of this Lease, except that Minimum 
Rent payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of 
the average Modified Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date, or (ii) eight hundred percent (800%) of the monthly Minimum Rent payable for 
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the month immediately preceding the Expiration Date. Either Party may cancel said month-to
morith tenancy upon thirty (30) days written notice to the other Party. 
38. NOTICES.

38.1. Notices. All notices, demands, consents, and requests which may or are to be
given by any Party to the other must be in writing, except as otherwise provided herein. All 
notices, demands, consents and requests to be provided hereunder will be deemed to have 1:>een 
properly given on the date ofreceipt if served personally on a day that is a business day (or on 
the next business day if served personally on a day that is not a business day), or, if mailed, on · 
the date that is two (2) days after the date when deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: · · 

To Port: 

Wit/, a copy to: 

To Tenant: 

Wit/, a coov to: 

' 

Port of San Francisco 
Pier 1 . .. 
San Francisco, CA 94111 
Attention: Deputy Director of Real Estate and 
Development 
(Reference: · [Insert Address of Premises/Pier 70] 

Telephone: (415) 274-0400 I_ 

Port of San Francisco 
Pier 1 
San Francisco, CA 941 11 
Attention: Port General Counsel 
(Reference: [Insert Address of Premises/Pier 70] 

Telephone: (415) 274-0400 

or at such other place or places in the United States _as each such Party may from time to time 
designate by written notice to the other in accordance with the provisions hereof. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail address set forth above ( or such other number or address as may be provided
from time to time by notice given in the manner required hereunder); however, neither Party may · 
give official or binding notice by electronic-mail. 

38.2. Form and Effect of Notice. Every notice given to a Party or other Person under 
this Article 38 mu�t state ( or be accompanied by a cover letter thafstates ): . 

(a) the Section of this Lease pursuant to· which the notice is given and the
action or response required, if any; and 

(b) if applicable� the period of time within which the recipient of the notice
must respond thereto. · 

In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice ( or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2.
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39. ACCESS TO THE PREMISES BY PORT .
•

39.1. E11try by Port. Port and its authorized Agents have the right to enter the Premises
without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (ex�ept in the event of an 
emergency), for the purpose of inspecting the Premises to detennine whether the Premises is in 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. Ge11era/ E11try. In addition to its rights pursuant to Sectio11 39.3 (Emergency 
Entry) subject to the rights of any Subtenants, Port and its authorized Agents will have the right 
to enter the Premises at"all reasonable times and upon reasonable notice as stated below for any 
of the following purposes: 

(a) To perform any necessary maintenance, repairs or restoration to the
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Sectio1110.1 (Covenants to Repair and Maintain the Premises) or 25.2 (Right to 
Keep Lease in Effect) 

(b) To serve, post, or keep posted any notices required or allowed under the
provisions of this Lease; 

(c) To post ''I<'or Sale" signs at any time during the Term; to post "For Lease''

signs during the last six (6) months of the Term or during any period in which an Event of 
Default is continuing; 

(d) On an occasional basis, at all reasonable times after giving Tenant
reasonable advance written or oral notice, to show the Premises to prospective tenants or other 
interested parties during the last eighteen ( 18) �onths of the Term; and 

(e) To obtain environmental samples and perform equipment and facility
testing. 

Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than 
three (3) business days' prior notice. Tenant will have the right to have a representative of 
Tenant accompany Port or its Agents on any entry into the Premises. Notwithstanding the 
foregoing, no notice will be required for Port's entry onto public areas of the Premises during 
regular business hours unless such entry is for the purposes set forth in Section 39.2 (General 
Entry). 

39.3. Emergency E11try. Port may enter the Premises at any time, without notice, in the 
event of an emergency. Port will have the_ right to use any and all means which Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any ofthese means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Pr(;!mises, or an eviction of Tenant from the 
Premises or any portion of the Premises. 

39.4. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 
damage, including without limitation any abate�ent or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in this Article 39 (Access to the Premises by Port) or 
performance of any necessary or required work on the Premises, or on account of bringing 
necessary materials, supplies and equipment into or through the Premises during the course 
thereof, except damage resulting solely from the willful misconduct or gross negligence of Port 
or its authorized representatives. 

39.5. Non-Disturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39 (Access to the Premises by Port) in a 
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manner which, to the extent reasonably practicable, will minimize annoyance or disturbance to 
Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to pennit Port to enter 
its premises for the purposes specified in Sectio11 39.1 (Entry by Port) through Sectio11 39.3 
(Emergency Entry). 

40. MORTGAGES.

40.1. Mortgages.

(a) Right to Grant Mortgages. Tenant has the right during the Term, to
grant a mortgage, deed .of trust_or other security instrument (each a '·Mortgage") encumbering 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Tenant's interest
in any permitted Subleases thereon, (iii) any Personal Property of Tenant, (iv) products and
proceeds of the foregoing, and (v) any other rights and interests of Tenant arising under or in
connection with this Lease for the benefit of a Bona Fide Institutional Lender (together with its
successors and assigns, a "Lender") as security for one or more loans related solely to the Project
or the Property, the proceeds from which are used in whole or in part to pay or reimburse costs
incurred in connection with the Project and/or the Property, subject to the terms and conditions
contained in this Article 40 (Mortgages)

"Bona Fide Institutional Lender" means any one or more of the following, whether acting 
in its own interest and capacity or in an agency or a fiduciary capacity for one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) a savings bank, a savings and loan 
association, a commercial bank or trust company or branch thereof, an insurance company, a 
licensed California finance lender, any agency or instrumentality of the United States 
government or any state or City governmental authority, a pension fund, an investment banking 
or merchant banking firm, or any entity directly or indirectly sponsored or managed··by any of 
the foregoing, or other lender, all of which, at the time a Mortgage is recorded in favor of such 
entity, owns or manages assets of at least Five Hundred Million Dollars ($500,000,000) in the 
aggregate (or the equivalent in foreign currency), or (ii) any Affiliate of any of the foregoing, or 
(iii) an Historic Preservation Tax Credit or Low Income Housing Credit investor or Affiliate
thereof that has given a loan to Tenant to optimize or utilize effectively the Historic Preservation
Tax Credits or Low Income Housing Tax Credits, as applicable.

(b) Restrictions on Financing. No Mortgage will be granted to secure
obligations unrelated to the Project and/or the Property or to provi�e compensation or rights to a 
Lender in return for matters unrelated to the Project and/or the Property. 

(c) Leasehold Mortgages Subiect to this Lease. With the exception of the
rights expressly granted t_o Lenders in this Article 40 (Mortgages) the execution and delivery of a 
Mortgage will not give or be deemed to give a Lender any greater right� than those gra!}ted to 
Tenant hereunder. 

(d) Transfer by Lenders. A Lender may transfer or assign all or any part of
or interest in any Mortgage to a Bona Fide Institutional Lender without the consent of or notice 
to any Party; provided, however, that Port will have no obligations under this Agreement to a 
Lender unless Port is notified of such Lender. Furthermore, Port's receipt of notice of a Lender 
following Port's delivery of a notice or demand to Tenant or to one or more Lenders under 
Section 40.4.(Lender's Obligations with Respect to the Property) will not result in an extension 
of any of the time periods in this Article 40 (Mortgages) including the cure periods specified in 
Section 40.5 (Provisions of Any Mortgage). 

(e) No Subordination of Fee Interest or Rent. Under no circumstance
whatsoever will a Lender place or suffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connection with any financing permitted hereunder, or otherwise. Port 
will not subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 
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(t) Violation of Covenant. Any Mortgage not permitted by this Article 40
(Mortgages) will be deemed to be a violation of this covenant on the date of its execution or 
filing of record regardless of whether or when it is foreclosed or otherwise enforced. 

40.2. Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port delivers any notice or demand to Tenant
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to Port for a copy of any such notices in accordance with Section 40.2(b)
(Notice from Lender to Port). A-delay or failure by Port to. provide such notice or demand to any 
Lender that has previously made a written request therefor will extend, by the number of days 
until notice is given, the time allowed to such Lender to cure. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices
_in accordance with Section 40.2(a) (Copy to Lender) p�ovided such Lender has delivered a 

. notice to Port in substantially the following form: 
"The undersigned does hereby certify that it is a Lender, as such term is defined in that 

certain lease e�tered into by and between the City and County of S�. f ran.�-��co, _9p_e_r_atii:1:g by 
and through the San Francisco Port Commission, as landlord, and Un_s�rt n..!i�_e _ of_T_e�a�t], as 
tenant (the "Lease"), of tenant's interest in the Lease demising the property, a legal description of 
which is attached hereto as Exhibit A and made a part hereof by this reference. The undersigned 
hereby requests that copies of any and all notices from time to time given under the Lease to 
tenant by Port be sent to .the undersigned at the following address: 

" 

If Lender desires to have Port acknowledge receipt of Lender's name and address 
delivered to Port pursuant to this Section 40.2(b), then such request must be made in bold, 
underlined and in capitalized letters. 

40.3. Lender's Option to Cure Defaults. 

(a) Before or after·receiving any notice of failure to cure referred to in
Section 40.2 (Copy of Notice of Default to Lender), each Lender will have the right (but not the 
obligation), at its option, to commence to cure or cause to be cured any Event of Default, within 
the same period afforded to Tenant hereunder plus an additional period of (i) fifteen ( 15) days 
with respect to a monetary Event of Default and (ii) forty-five (45) days with respect to a non
monetary Event of Default that is susceptible of cui:-e by such Lender without obtaining title to 
the applicable property subject to the applicable Mortgage or acquiring the ownership interests in 
Tenant, as applicable. 

(b) If a non-monetary Event of Default cannot be cured by Lender without
obtaining title to the Leasehold Estate, or applicable portion thereof, Port will refrain frorp. 
exercising its right to terminate this Lease and will permit the cure by a Lender of such Event of 
Default if, within the cure period set forth in Section 40.3(a): (i) such Lender notifies Port in 
writing that such Lender intends to proceed with due diligence to foreclose the Mortgage or 
otherwise obtain title to the subject property or ownership interests, as applicable; (ii) such 
Lender commences foreclosure proceedings whether by non-judicial foreclosure, judicial 
foreclosure, by appointment of a receiver, or deed ( or assignment) in lieu of foreclosure, within 
sixty (60) days after giving such notice, and diligently pursues such proceedings to completion; 
and (iii) after obtaining title, such Lender, subject to Section 40.4 (Lender's Obligations with ·. 
Respect to the Property), diligently proceeds to cure those Events of Default that are susceptible 
of cure by such Lender. The period from the date Lender so notifies Port until a Lender acquires 
and succeeds to the interest of Tenant under this Lease or some other party acquires such interest 
through Foreclosure is herein called the "Foreclosure Period."
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(c) Nothing in this Article 40 (Mortgages) will preclude Port from exercising
any rights or remedies under this Lease against Tenant (other than a termination of this Lease)
with respect to any other Events of Default during the Foreclosure Period. · 

(d) Notwithstanding the foregoing, no Lender will be required to cure any
non-monetary Event of Default that is specific or personal to Tenant which cannot be cured by 
Lender (by way of exampl� and not limitation, Tenant bankruptcy, or the failure to submit 
required information in the possession of Tenant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be · 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lender:'s failure to cure any continuing default that is curable by Lender. 

(e) If a Lender is prohibited by any law, injunction, or any bankruptcy,
insolvency or other judicial proceeding from commencing or prosecuting a foreclosure action, 
then the times specified for commencing or prosecuting such foreclosure action, as applicable, 
will be extended by each day of such prohibition. 

40.4. Lender's Obligations with Respect to the Property. 

(a) Rights and Obligations.upon Lender Acquisition. Except as set forth in
this Article 40 (Mortgages), no Lender will have any obligations or other liabilities under this 
Lease unless and until it acquires title by any method to the Leasehold Estate (referred to as 
"Foreclosed Property"). Except as otherwise provided herein (including, without limitation, 
Section . ., 40.4(b)-(d), a Lender (or its designee, successor or assign) or other winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") that acquires title to any Foreclosed 
Property (a "Lender Acquisition") will take title subject to all qf tJ:ie terms and conditions of this 
Lease to the extent applicable to the Foreclosed Property. Upon completion of a Lender 
Acquisition, Port will recognize the Successor Owner as Tenant under this Agreement. Such 
recognition will be effective and self-operative without the execution of any further instruments; 
provided, upon request, at no cost to Port, Port will execute a written agreement recognizing 
Successor Owner. A Successor Owner, upon a Lender Acquisition, will be required promptly to 
cure all monetary defaults and all other ongoing defaults then reasonably susceptible of being 
cured by such Successor Owner to the extent not cured prior to completion of the Lender 
Acquisition. The foregoing obligation includes any obligation to Restore,-except as set forth in 
Section 40.4(c) (No Obligation to Restore). 

(b) Obligations of Lender Prior to Lender Acquisition. Prior to a Lender
Acquisition, Port will have no right to enforce any obligation µnder this Lease against any 
Lender unless such Lender expressly assumes and agrees to be bound by this Lease in a form 
reasonably approved in writing by Lender and Port, which form will be consistent with the terms 
of this Lease (for the avoidance of doubt, the foregoing will not limit Port's rights and remedies 
against Tenant notwithstanding any interest L�nder may have in Tenant or any right against any 
successor owner of the Property for a continuing default, as set forth in and subject to the 
limitations of this Article 40 (Mortgages). However, Lender agrees to comply during a 
Foreclosure Period with the terms, conditions and covenants of this Lease that are reasonably 
susceptible of being complied with by Lender prior to acquiring possession of the Lease, 
including the payment of all Impositions and any oth�r sums due and owing hereunder. 

(c) No Obligation to Restore. Subject to Sections 40.4(d) (Obligation to Sell
If Not Restore) and (e) (Lender Agreement to Complete or Restore), Lender, including any 
Lender who obtains title to Foreclosed Property through a Lender Acquisition will not be 
obligated by the provisions of this Lease to Restore any damage or destruction to the 
Improvements beyond the extent necessary to preserve or protect the Improvements already 
made, to remove any debris and to perform other reasonable measures to protect the public; 
provided, however, any other Person who thereafter obtains title to the Leasehold-Estate, or any 
interest therein from or through such Lender (or its designee), or any other Successor Owner 
( other than such Lender ) will be obligated to Restore any damage or destruction to the 
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Improvements in accordance with this Lease, except that any time period for such Restoration 
shall be reset as if the applicable casualty or condemnation occurred as of the date of the Lender 
Acquisition. 

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the
Foreclosed Property through a Lender Acquisition and Lender chooses not to complete or 
Restore the Improvements following a casualty event, it will notify Port in writing of its election 
within one hundred twenty (120) days following the later of the Lender Acquisition or the 
casualty, and will therefore use good faith efforts to sell its interest with reasonable diligence to a 
purchaser that will be obligated to Restore the Improvements, but in any event Lender will use 
good faith efforts to cause such sale to occur within nine (9) months following Lender's written 
notice to Port of its election not to Restore (the "Sale Period'').

(e) Lender Agreement to Restore. If Lender fails to sell its interest in the
Leasehold Estate within the Sale Period, such failure will not constitute a default hereunder but 
Lender will be obligated to Restore the Improvements to the extent this Lease obligates Tenant 
to so Restore (except that, if the applicable casualty or condemnation occurred prior to the 
Lender Acquisition, any time period for such Restoration shall be reset as if the applicable 
casualty or condemnation occurred as of the date of the Lender Acquisition). In the event 
Lender agrees, or is deemed to have agreed, to Restore the Improvements, (i) all such work will 
be performed in accordance with all the requirements set forth in this Lease, (ii) Lender shall 
engage a qualified construction manager with at least ten (10) years' .experience managing 
construction projects of a similar nature, and (iii) Lender shall confirm to Port in writing that its 
construction manager satisfies the foregoing requirement. 

40�5. · Provi.�iom; of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (i) promptly provide Port by registered or certified mail a: copy of any notice 
delivered by Lender to Tenant of a borrower event of default (i.e., following the expiration of all 
notice and cure periods) under the Mortgage, and (ii) give Port prior notice before Lender 
initiates any M�rtgage foreclosure action with respect to the Property or the Project. 

40.6. No lmpairme11t.of Mortgage. No default by Tenant under this Lease will 
invalidate or defeat the lien of any Lender. Neither a breach of any obligation in a Mortgage, nor 
a foreclosure under any Mortgage will defeat, diminish, render invalid or unenforceable or 
otherwise impair Tenant's rights or obligations under this Lease or constitute, by itself, a default 
under this Lease. 

40.7. Multiple Mortgages._ 

(a) If at any time there is more than one Mortgage constituting a lien on a
single portion of the Property or any interest therein, the lien of Lender prior in time to all others 
(the "Senior Lender") will be vested with the rights under Sectio11� 40.3 (Lender's Option to Cure 
Defaults), 40.10 (New Lease), 40.13 (Consent of Lender), and 40.14 (Cooperation) to the 
exclusion of the holder of any other Mortgage except if the Senior Lender fails to exercise the 
rights set forth in Sections 40.3 (Lender's Option to Cure.Defaults) and 40.10 (New Lease) as 
applicable, then the holder of a junior Mortgage that has provided notice to Port in accordance 
with Section 40.2 (Copy of Notice of Default to Lender) will succeed to the rights set forth in 
Sections 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable, only if 
the holders of all Mortgages senior to it have failed to exercise the rights set forth in 
.,Sectio11s 40.3 (Lender's Option to Cure Defaults) and 40.10 (New Lease) as applicable. 

{b) A Senior Lender's failure to exercise its rights under Sectio11s 40.3 
(Lender's Option to Cure Defaults) 40.10 (New Lease), 40.i3 (Consent of Lender) or 40.14 
(Cooperation) as applicable, or any delay in the response of any Lender to any notice by Port will 
not extend (i) any cure period, (ii) period to enter into a New Lease, or (iii) Tenant's or any 
Lender's rights under this Article 40 (Mortgages) For purposes of this Section 40. 7, in the 
absence of an order of a court of competent jurisdiction that is served on Port, a title report 
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prepared' by a reputable title company licensed to do business in the State of California and 
having an office in the City, setting forth the order of priorities of the liens of Mortgages on real 
property, may be relied upon by Port as conclusive evidence of priority. 

. 
. 

40.8. • Cured Defaults. Port will accept performance by a Lender with the same force 
and effect as it performed by Tenant. No such performance on behalf of Tenant in and of itself 
will cause Lender to become a "mortgagee in possession" or otherwise cause it to be bound by or 
liable under this Lease. 

40.9. Limitatio11 011 Liability of Lender. Notwithstanding anything herein to the 
contrary, no Lender will become liable under the provisions of this Lease unless and until sµch 
time as it becomes the owner of the Leasehold Estate and then only for so long as it remains the 
owner of the Leasehold Estate and only with respect to the obligations arising during such period 
of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sectio,rs 40.4(c) (No Obligation to Restore) and 40.4(d) 
(Obligation to Sell if Not Restore), such Lender will be liable to Port for the obligations of 
Tenant hereunder only to the extent such obligations arise during the period that such L�nder 
remains the owner of the Leasehold Estate, and (ii) in no event will Lender have personal 
liability under this Lease or New Lease, as applicable, greater than Lender's interest in this Lease 
-or such New Lease, and Port will have no recourse against Lender's assets other than its interest 
herein or therein. 

40.10. New-Lea�·e. In the event of the termination of this Lease before the expiration of 
· the Term, including, without limitation, the rejection of this Lease by a trustee of Tenant in
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, (ii) as the
result of damage or destruction as provided in Article 14 (Damage or Destruction), or (iii) as a
result of Tenant exercising its option to terminate this Lease due to change in Laws as provided
in Section 7.3 (Right to Terminate Lease), Port will serve upon Lender written notice that this
Lease has been terminated, together with a statement of any and all sums which would at that
time be due under this Lease but for such termination, and of all other defaults, if any, under this
Lease then known to Port. The Senior Lender will thereupon have the option to obtain a new
lease in accordance with and upon the following terms and conditions ("New Lease"):

(i) Upon the written request of Lender, within thirty (30) days after
service of such notice that this Lease has been terminated (''New Lease Execution Period"), Port 
will enter into a New Lease of the Premises with the most senior Lender giving notice within 
such period or its designee, provided that Lender assumes Tenant's obligations as Sublandlord 
under any Subleas·es then in effect; and · .

(ii) Such New Lease will be entered into at the Lender's cost, will be
effective as of the date of termination of this Lease, and will be for the remainder of the Term 
and at the Rent and upon all the agreements, terms, covenants and conditions hereof, including 
any applicable rights of renewal and in substantially the same form as this Lease ( except for any 
requirements or conditions which Tenant has satisfied prior to the termination). The New Lease 
will have the same priority as this Lease, including priority over any mortgage or other lien, 
charge or encumbrance on the title to the Premises. The New Lease will require Lender to 
perform any unfulfilled monetary obligation of Tenant under this Lease that would, at the time of 
the execution of the New Lease, be due under this Lease if this Lease had not been terminated 
and to perform as soon as reasonably practicable any unfulfilled non-monetary obligation which 
is continuing· and is reasonably susceptible of being performed by such Lender, including any 
obligation to Restore subject to Sections 40.4(d) (Obligation to Sell If Not Restore) and 40.4(e) 
(Lender Agreement to Restore). Upon the execution of the New Lease, Lender will pay any and 
all sums which would at the time of the execution thereof be due under this Lease but for such 
termination, and will pay all expenses, including reasonable Attorneys' Fees and Costs incurred 
by Port in connection with such defaults and termination, the recovery of possession of the 
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Premises, and the preparation, execution and delivery of such New Lease. The provisions of this 
Sectio11 40.J0(ii) will survive any termination of this Lease (except as otherwise expressly set 
out in the first sentence of 40.10) (New Lease)), and will constitute a separate agreement by Port 
for the benefit of and enforceable by Lender. 

40.11. Nomi11ee. Any rights of a Lender under this Article 40 (Mortgages), as amended 
hereby, may be exercised by or through its nominee or designee (other than Tenant) which is an 
Affiliate of Lender; provided, however, no Lender will acquire title to the Lease through a 
nominee or designee which is not a Person otherwise permitted to become Tenant hereunder; 
provided, further that a Lender may acquire title to the Lease through a wholly owned ( directly 
or indirectly) subsidiary of Lender. ·.;

. 40.12. Subleases a11d Other Property Agreements. Effective upon the commencement 
of the term of any New Lease executed pursuant to Subsectio11 40.10 (New Lease), any Sublease 
then in effect will be assigned and transferred without recourse by Port to Lender. Between the 
date of termination of this Lease and expiration of the New Lease Execution Period, Port will not 
( 1) enter into any new management agreements or agreements for the maintenance of the
Premises or the supplies therefor (collectively, "Other Property Agreements") or Subleases which
would be binding upon Lender if Lender enters into a New Lease, (2) cancel or materially
modify any of the existing Subleases, management agreements or agreements for the
maintenance pf the Premises or the supplies therefor or any other agreements affecting the
Premises, or (3) accept any cancellation, tennination or surrender of any Subleases subject to a
Non-Qisturbance Agreement with the Subtenant of such Sublease or Other Property Agreement
without the written consent of Lender, which consent will not be unreasonably withheld or
delayed; provided, however Lender's prior approval will not be required for any Other Property
Agreement entered into, cancelled, or modified by Port due to an emergency. Effective upon the
commencement-of the term of the New Lease, Port will also quitclaim to Lender, its designee or
nominee (other than Tenant), without recourse, all of Tenant's Personal Property remaining on
the Premises.

40.13. Co11se11t of Le11der. Port will not (i) modify this Lease in a manner that increases 
base rent or percentage rent owed to Port, decreases the Term, amends any provision of this 
Article 40, or otherwise amends the terms of this Lease in a manner that creates a material 
adverse effect upon Senior Lender, or (ii) terminate or cancel this Lease without Senior Lender's 
prior written consent, which consent will not be unreasonably withheld, conditioned or delayed. 
Any such modification, termination or cancellation of this Lease without Senior Lender's 
consent will be effective against Senior Lender. 

No merger of this Lease and the fee estate in the Premises will occur on account of the 
acquisition by the same or related parties of the leasehold estate created by this Lease and the fee 
estate in the Premises without the prior written consent of Lender. 

40.14. Cooperation. Port, through its Executive Director, and Tenant will cooperate in 
including in this Lease by suitable written amendment or agreement from time to time any 
provision which may be reasonably requested by the Senio� Lender and customarily included in 
such amendment or agreement to implement the provisions and intent of this Article 40 
(Mortgages) provided, however, that any such amendment or agreement will not adversely affect 
in any material respect any of Port's right�.and remedies under this Lease. Port's execution of 
any such amendment or agreement is conditioned on Port's receipt of its share of Net 
Refinancing Proceeds (if any), and Attorneys' Fees and Costs incurred in connection with the 
review and negotiation of such document. 

. • 40.15. Reliance. The provisions of this Article 40 are for the benefit of the Lender and 
may be relied upon and shall be enforceable by the Lender. 

40.16. Priority of Lender Protections In the event of a conflict between a provision in 
Section 18.l(e) (l\1ortgaging of Leasehold) and/or this Article 40, on the one hand, and any other 
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provision of this Lease, on the other hand, the provision set forth in Sectio1118.l(e) (Mortgaging 
of Leasehold) and or this Article 40 will control. 
41. No JOINT VENTURE.

Nothing contained in this Lease will be deemed or construed as creating a partnership or
joint venture between Port and Tenant or between Port and any other Person, or cause Port to be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the Agent of the other Party in any respect. 
42. ECONOMIC ACCESS.

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit M
(collectively, the "WorkforceDevelopment Plan"). The Workforce Development Plan is designed 
to afford opportunities for San Francisco residents to participate in the construction and 
operation of the Initial Improvements. Tenant will comply with the Workforce Development 
Plan with respect to the operation and leasing of the Premises, and will include in its Subleases, 
applicable provisions of the Workforce Development Plan in accordance with the same. 
43. REPRESENTATIONS AND WARRANTIES.

Tenant represents, warrants and covenants to Port as. follows, as of the date hereof and as
of the Commencement Date: 

__ __ _ ..... _ (�). · Valid Existence; Good Standing. Tenant is a
-----�: duly organized and validly existing under the laws of the 

State of [ ]. Tenant has the requisite power and authority to own its property
and conduct its business as presently conducted. Tenant is in good standing in the State of 
California. 

. (b) Port. Tenant has the requisite power and authority to execute and deliver . 
this Lease and the agreements contemplated hereby and to carry out and perform all of the terms 
and covenants of this Lease and the agreements contemplated hereby to be performed by Tenant. 

(c) No Limitation on Ability to Perform. Neither Tenant's articles of
organization or operating agreement, nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been obtained, notices which have 
already been given and filings which have already been made. Except as may otherwise have 
been disclosed to Port in writing, there are no undischarged judgments pending against Tenant, 
and Tenant has not received notice of the filing of any pending suit or ·proceedings against 
Tenant before any court, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant. 

, (d) Valid Execution. The execution and delivery of this Lease and the 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and binding obligation of Tenant. 

(e) Defaults. The execution, deliv�ry and performance of this Lease (i) do
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or instrument to which Tenant is a party 
or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business, or (C) the articles of organization or the operating agreement of Tenant, and 
(ii) do not result in the creation or imposition of any lien or other encumbrance upon the assets of
Tenant, except as contemplated hereby.

(f) Financial Matters. Except to the extent disclosed to Port in writing,
(i) Tenant is not in default under, and has not received notice asserting that it is in default under,
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any a!:,Jfeement for borrowed money, (ii) Tenant has not filed a petition for relief under any 
chapter of the U.S. Bankruptcy Code, (iii) there has been no event that has materially adversely 
affected Tenant's ability to meet its Lease obligations hereunder, and (iv) to Tenant's 
knowledge, no involuntary petition naming Tenant as debtor has been filed under any chapter of 
the U.S. Bankruptcy Code. 

The representations and warranties herein will survive any tennination of this Lease to 
the extent specified in this Lease. 

44. MITIGATION AND IMPROVEMENTS MEASURES.

In order to mitigate the significant environmental impacts of this Lease and operation of
... the Premises, Tenant agrees that.the operation of the Project will be in accordance with the 

Mitigation and Improvement Mea�ures attached to this Lease as Exhibit J (Mitigation and 
Improvement Measures) applicable to the Premises and the Project. As appropriate, Tenant will 
incorporate such Mitigation and Improvement Measures into any contract (including any 
Sublease) for the operation of the Improvements. 

45. PORT Al"lD CITY SPECIAL PROVISIONS.

Tenant will comply with the Port and City Special Provisions attached hereto as
Exhibit T (Port and City Special Provisions). 

46. GENERAL

46.1. Time of Performance.

(a) Expiration. All performance dates (including cure dates) expire at
5:00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date which falls on a Saturday,
Sm�day or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Performance. All periods for performance or notices specified
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

(d) Time of the Essence. Time is of the essence with respect to each
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to the provisions of Article 22 relating to Force Majeure. 

46.2. Interpretation of Agreement. 

(a) - Exhibits and Schedule. Whenever an "Exhibit" or "Schedule" is
referenced, it means an attachment to this Lease unless otherwise specifically identified. All 
such exhibits and schedules are incorporated herein by reference. 

(b) Captions. Whenever a section, article or para!:,1faph is referenced, it refers
to this Lease unless otherwise specifically identified. The captions preceding the articles and 
sections of this Lease and in the table of contents have been inserted for convenience of 
reference only. Such captions will not define or limit the scope or intent of any provision of this 
Lease. 

(c) Words of Inclusion. The use of the term "include", "including", "such as",
or words of similar import, when following any general term, statement or matter will not be 
construed to limit such term, statement or matter to the specific items or matters, whether or not 
language of non-limitation is used with reference thereto. Rather, such terms will be deemed to 
refer to all other items or matters that could.reasonably fall within the broadest possible scope of 
such statement, term or matter. 
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(d) No Presumption Against Drafter. This Lease has been negotiated at
arm's length and between Persons sophisticated and knowledgeable in the matters dealt with 
herein. In addition, experienced and knowledgeable legal counsel has represented each Party. 
Accordingly, this Lease will be interpreted to achieve the intents and purposes of the Parties, 
without any presumption against the Party responsible for drafting any part of this Lease 
(including California Civil Code Section 1654). 

(e) Fees and Costs. The Party on which any obligation is imposed in this
Lease will be solely responsible for paying all costs and expenses incurred in the performance 
thereof, unless the provision imposing such obligation specifically provides to the contrary. 

(t) Lease References. Wherever reference is·made to any provision, term or
matter "in this Lease," "herein" or ''hereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or parat:,JTaph of this Lease or any specific subdivision thereof. 

(g) Legal References .. Wherever reference is made to a specific code or
section of a specific Law, the refer�nce will be deemed to include any amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port,"
"Lender" is used in this Lease, it means and includes their respective successors and assigns, 
including, as to any Lender, any transferee and any successor or assign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or the holder of the right or obligation to 
give approvals or consents, if Port or a the entity which has succeeded to Port's rights and 
obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party Beneficiaries. This Lease is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will not be deemed to have 
conferred any.rights, express or implied, upon any other Person, except as prov�ded in Article 40 
(Mortgages) with regard to Lenders and Section 25.9 (Horizontal Developer Right to Perform 
Deferred Infrastructure) with regard to Horizontal Developer's ability to complete the Deferred 
Infrastructure under certain limited circumstances. 

46.5. Real Estate Commission.'i. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease (except as provided in the ODA 
with respect to Public Offerings (ODA Section 7.5)) or any Sublease. In the event any broker, 
agent or finder makes a claim through Tenant or Subtenant (except with respect to a Public 
Offering managed by a Qualified Broker selected jointly by Port and Horizontal Developer under 
the DDA), Tenant will Indemnify Port from any Losses arising out of such claim. 

46.6. Counterparts. This Lease may be executed in counterparts, each of which is 
deemed to be an original, and all such counterparts constitute one and the same instrument. 

46.7. Entire Agreement. This Lease (including the Exhibits) constitute the entire 
agreement between the Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with respect to all or any part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior or 
other.agreement will be permitted to contradict or vary the terms of this Lease., 

46.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
amended or modified except by a written instrument executed by the Parties. 

, 46.9. Governing Law; Selection of Forum. This Lease will be governed by, and 
interpreted in accordance with, the laws of the State of California. As part of the consideration 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 
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or indirectly under this Lease may, at the sole option of Port, be litigated in courts having situs 
within the State of California, and Tenant consents to the jurisdiction of any such local, state or 
federal court, and consents that any service of process in such action or proceeding may be made 
by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of notices. 

46.10. Recordation. This Lease will not be recorded by either Party. - The Parties agree 
to execute and record in the Official Records a Memorandum of Lease in the form attached 
hereto as Exhibit V (Form of Memorandum Lease). Promptly upon Port's request following the 
expiration of the Term or any other termination of this Lease, Tenant will deliver to Port a duly 
executed and acknowledged quitclaim deed suitable for recordation in the Official Records and 
in form and content satisfactory to Port and the City Attorney, for the purpose of evidyncing in 
the public records the termination o(Tenant's interest under this Lease. Port may record such 
quitclaim deed at any time on or after the termination of this Lease, with out. the need for any 
approval or further act of Tenant. 

46.11. Attorneys' Fee.,;;. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to Attorneys' Fees and Costs, which will be payable whether or not 
such action is prosecuted to judgment. "Prevailing party" within the meaning of this 
Section includes, without limitation, a party who substantially obtains or defeats, as the case may 
be, the relief sought in the action, whether by compromise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incurred in 
connection with any appeal. 

For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with an equivalent 
number of years of professional experience ( calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. 

46.12. Effective Date. This Lease will become effective on the date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The Effective Date will be inserted by 
Port on the cover page and on page 1 hereof, provided, however, that either Party's failure to 
insert the Effective Date will not invalidate this Lease. Where used in this Lease or in any of its 
exhibits, references to "the date of this Lease," the "reference date of this Lease," "Lease Date" 
or "Effective Date" will mean the Effective Date determined as set forth above and shown on the 
first page hereof. 

46.13. Severability. If any provision of this Lease, or its application to any Person or 
circumstance, is held invalid by any court, the invalidity or inapplicability of such provision will 
not affect any other provision of this Lease or the application of such provision to any other 
Person or circumstance, and the remaining portions of this Lease will continue in full force and 
effect, unless enforcement of this Lease_ as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or _would frustrate the fundamental 
purposes of this Lease. 

47. DEFINITIONS OF CERTAIN TERMS.

For purposes of this Lease, initially capitalized terms will have the meanings ascribed to
them in this Article 47.

"28-Acre Site" is defined in Recital C. 
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"Additional Rent" means any and all sums (other than Base Rent and Percentage Rent) 
that may become due or be payable by Tenant under this Lease. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. · 

"Agents" means, when used with reference to either Party to this Lease, the members, 
officers, directors, commissioners, employees, agents and ·contractors of such Party, and their 
respective heirs, legal representatives, successors and assigns. 

"Assessment Shortfall" means the positive difference between: (i) the amount of property 
taxes that would have been levied on a Taxable Parcel by application of the ad valorem tax on its 
Baseline Assessed Value, as escalated to the date of determination by annual increases and 
reassessment following a transfer; and (ii) the amount of property taxes actually levied on the 
Taxable Parcel after Reassessment. 

. "Assessor Information" is defined in Section 5.l(a)(ii).
. 

. 

"Assessor's Office" means the Office of the Assessor-Recorder in the City and County of 
San Francisco, or any successor agency responsible for assessing real property in the City and 
County of San Francisco. 

"Assignment" is defined in Section 18.l(a).

"A,ssignment and Assumption Agreement" is defined in Section 18.l(b)(i).

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document -copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Baseline Assessed Value" means the assessed value of a Taxable Parcel in the SUD in the 
City Fiscal Year in which the Chief Harbor Engineer issues the related Final.Certificate of 
Occupancy. 

"Base Rent" is defined in Section 3.3 of Exl,ibit D.

"Base Rent Deposit" is d�fined in Section 17.1 (a).

"Bona Fide Institutional Lender" is defined in Section 40.l(a).

"Bonds" means any bonds or other forms of indebtedness secured and payable by one or 
more of Housing Tax Increment, Mello-Roos Taxes, or Tax Increment issu_ed on behalf of any 
financing district, to implement the Financing Documents. 

''Books and Records" is defined in Section 3.8 of Exhibit D.

"Capital Items" is defined in Section 10.2(a).

"Capital Reserves" is defined in Section 10.2(a).

"Capital Rese�ve Deposits" is defined in Section 10.2(a).

"CASp" is defined in Section J.l(c).

"Casualty" is defined in Section 14.1.

"Casualty Notice" is defined in Section 14.l(a).
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"Certificate of Completion" is defined in the Vertical ODA" 
"City" means the City and County of San Francisco, a municipal corporation. 
"City Fiscal Year" means the period beginning on July I of any year and ending on the 

following June 30. 
"Commencement Date" is defined in the Basic Lease Info.nnation. 
"Common Control" means that two Persons are both Controlled by the same other Person. 
"Completion" r.ne8:n� <::O!l):pl�ti�t1:.Q.f �OJ:!Stfl:lc!i9n C?f.�U _or. �ny appli_c�l?le portion of the 

Initial Improvements (Note: Use if Deferred Infrastructure included in VCA': including the 
Deferred Infrastructure], in accordance with the tenns hereof, as conclusively evidenced by the 
issuance of a temporary certificate of occupancy. ••complete'·' has a correlative meaning. 

'�Condemnation" means the taking or dama!,ring, including severance damage, of all or 
any part of any property, or the right of p_ossession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain ( or to a designee of any 
such Person), provided that the property or such part thereof is then under the threat of 
condemnation or such sale occurs b� way of settlement of a condemnation action. 

"Condemnation Date" means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property ( or any part thereof) vests in the condemning authority. 

••condemned Land Value" is defined in Section 15.4(c).

"Construction" is defined in Sectio1112.l(a).

"Construction Impacts'' is defined in Section 4.1.

'fControl" is defined in Section 18.l(a). "Controlled" and ••controlling" have correlative
meanings. 

''Current Assessed Value" means a Taxable Parcel's Baseline Assessed· Value as escalated 
or reassessed on the date of determination. 

"ODA" is defined in Recital C.

"Default Rate" is defined in Section 3.11 of Exhibit D.

'flnsert ifTenaiithas obii2atio-n· to i,i�rform t>.eferred Infrastructure:] ••Deferred 
Infrastructure" has the meaning ascribed to such term in the Vertical ODA. 

'•Deferred Infrastructure Area" is defined in Section 19.2(a)(iii).

"Demolish and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all Laws. ••»emolition and Removal" has a correlative 
meaning. 

"Demolition Option" is defined iri Section 36.2(a).

"Design for Development" means the Pier 70 Design for Development that the Port 
Commission and the Planning Commission approved. 

"Development Agreement" means that certain Development A!,JTeement between the City 
and Horizontal Developer dated as of ____ , 2018, as may be amended from time to time. 

"Development Projects" is defined in Section 4.1.
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"Disabled Access Laws" means all Laws related to access for persons with disabilities 
including, without limitation, the Americans with Disabilities Act, 42 U.S.C. Section 12101 et 
seq. and disabled access laws under the Port's building code. 

"Effective Date" is defined in Section 46.12.

"Encroachment Arca'' is defined in Section l.l(e)(i).

"Encroachment Area Ch�rge" is defined in Section J.l(e)(i).

"Environmental Financial Performance Deposit" is defined in Sectio1117.2.

"Environmental Laws" is defined in Sectio11 21.6.

"Environmental Notice" is defined in Sectio1117.3(b).

"Environmental Oversight Deposit" is defined in Sectio1117.3(a).

"Environmenta\ Regulatory Action" is defined in Sectio11 21.6.

"Environmental Regulatory Agency" is defined in Section 21.6.

"Event of Default" is defined in Section 24.1.

"Exacerbate" or "Exacerbating" is defined in Sectio11 21.6.

"Excepted Hazardous Ma�erial" is defined ·in Section 21.1.

"Excluded Transfer" is defined in Sectio1118.l(a).

"Executive Director" means the Executive Director of the Port C?r his or her designee. 

"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any 
levy of Mello-Roos Tax.es under an RMA (as defined in the Financing Plan), or under any state 
or federal tax exempt determination. 

"Facilit�es Condition Report" is defined in-Section 10.2(b).

"FCR Date" is defined in Section J0.2(a).

"Final Construction Documents" means plans ·and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws. 

'•Flagpoles" is defined in Section 9.5.

"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amen_dment·or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or failure to have adequate funds, 
(ii) sea level rise,.or (iii) any event that does not cause an actual delay. T}:le delay caused by
Force Majeure includes not only the period of time during which performance of an act is
hindered, but also such additional time thereafter as may reasonably be required to make
additional repairs or obtain additional Regulatory Approvals that would not have otherwise been
required but for the Force Majeure Event.

"Foreclosed Property" is defined in Section 40.4(a).
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"Foreclosure" means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof. · 

"Foreclosure Period" is defined in Sectio11 40.3(b). 

"Forest City Agreements" is defined in Sectio11 4.2(a)(vi) 

"graffiti" is defined in Section· 9. 6. 

"Gross Income" is defined in Sectio11 3.5(a)(iii) of Exhibit D. 

"Haridle" is defined in Sectio11 21.6. 

"Hard costs" is defined in Sectio11 10.5. 

"Hazardous Material" is defined in Section 21. 6. 

"Hazardous Material Claim" is defined in Section 21.6. 

"Hazardous Material Condition" is defined in Sectio11 21.6. 

"Historic Core" is described in Sectio11 4.2(a)(vi). 

"Horizontal Developer" is defined in Recital C.

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), 
formed by Ordinance No. 27-16. 

"IFD Termination Date" means the respective dates on which all allocations to the IFD of 
Tax Increment from each Sub-Project Area and the IFD's authority to repay indebtedness with 
Tax Increment from each Sub-Project Area end under Appendix G-2. 

"Impositions" is defined in Section 5.l(bJ: 

"Improvements" means all buildings, structures, fixtures and other improvements erected, 
built, placed, installed, constructed, renovated, Restored, or Rehabilitated, located upon or within 
the Premises on or after the Commencement Date, including, but not limited to, the Initial 
Improvements and any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
commissions, departments, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents.of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and ·assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means indemnify, protect and hold harmless. 

"Index" is defined in Sectio11 3.4(a)(iv) of Exhibit D. 

"Infrastructure CFD" means the· City and County of San Francisco Community Facilities
District No. [_J (Pier 70 Public Improvements). 

:�I�i�i-�I ��P1.:()Y�!!le!1Js�� !P-�-�!!��ll Improvements to be built on the Premises or portion(s) 
thereof (Note: add if included in VCA: including the Deferred Infrastructure] in accordance with 
the Vertical DDA, Scope of Development, and SUD, ['Nofe: includ·e for historic buildfr1gs: 
including, without limitation, all renovation-and Rehabilitation work on the existing building(s)]. 

"Investigate" or "Investigation is defined in Section 21. 6. 

"Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees and Subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of Subtenants. 

"Land" is defined in Basic Lease Information .. 

"Late Charge" is defined in Section 3.12 of Exhibit D. 
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"Law" or "Laws" means any one or more present and future laws, (including 
Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and 
requirements, to the extent applicable to the Parties or to the Premises or any portion thereof, 
whether or not in the present contemplation of the Parties, including, without limitation, all 
consents or approvals (including Regulatory Approvals) required to be obtained from, and all 
rules and regulations of, and all building and zoning laws of, all federal, state, county and 
municipal governments, the departments, bureaus, agencies or commissions thereof, authorities, 
boards of officers, any national or local board of fire underwriters, or any other body or bodies 
exercising similar functions, having or acquiring jurisdiction of, or which may affect or be 
applicable to, the Premises or any part thereof, including, without limitation, any subsurface area, 
the use thereof and of the buildings and Improvements thereon. 

"Lease'� means this lease, as it may be amended from time to time. 

"Leasehold" or "Leasehold Estate" means Tenant's leasehold estate created by this Lease. 

"Leasing Activity Report" is defined in Section 9.3.

"Lease Year" means each calendar year during the Term. 

"Lender A,cquisition" is defined in Section 40.4(a).

"Lender" means the holder or holders of a Mortgage in compliance with Article 40
(Mortgages) and, if the Mortgage is held by or for the benefit of a trustee, agent or representative 
of one or more financial institutions, the financial institutions on whose behalf the Mortgage is 
being held. Multiple financial institutions participating in a single financing secured by a single 
Mortgage will be deemed a single Lender for purposes of this Lease. 

"Loss" or "Losses" when used with reference to any Indemnity means any and all claims, 
demands, losses, liabilities (including direct or vicarious liabilities), damages (including 
foreseeable and unforeseeable, incidental and consequential damages), liens, obligations, 
interest, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and 
costs and expenses, (including, without limitation, reasonable Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax Credit" means a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an equivalent federal or state tax credit program for 
affordable housing. 

"Maintenance Notice" is defined in Section 10.5.

. 

"Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percentage will be based upon 
replacement costs and requirements of applicable Laws in effect as ofthe date of the event 
causing such Major Casualty. 

"Managing Party" is defined in Section 18.J(a).

"Master Lease" is defined in Recital C.

"Material Systems" is defined in Section 10.5.

"Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit V attached hereto. 

"Minimum Net Worth Amount" is defined in Section 18.J(a).

"Minimum Public Benefit Area" is defined in the Basic Lease Information. 
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"Mitigation and Improvement Measures" means the Mitigation and Monitoring Program 
described in Exliibit J. 

"Mortgage" means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security instrument or assignment of the Leasehold Estate recorded in the 
Official Records. 

"Net Awards and Payments'' is defined in Section 15.4. 
· "Net Sale Proceeds" is defined in Section 3.6(c)(i) of Exlribit D.

, ·  
. . 

"Net Worth Guarantor" is defined in Sectio11 18. l(a).

"Net Worth Guaranty" is defined in Section 18.l(a).

"Net Worth Requirement" is defined in Section 18.1 (a).

"New Hazardous Material" is defined in Section 11.6.

"New Lease" is defined in Secti01i 40.10.

"New Lease Execution Period" is defined in Section 40.J0(i).

"Non-Disturbance Agreements" is defined in Section 18.4(a).

"Notice of Special Tax" is defined in Section 5.l(a).

"Notice to Vaca�e" is defined in Sectionl.l(e)(i).

"Official Records" means, with respect to the recordation of Mortgages and other
documents and instruments, the Official Records of the City and County of San Francisco. 

"Other Property Agreements" is defined in Section 40.12. 

'•Partial Condemnation" is d�fined in Sectio11 15.3(b). 

"Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. · · 

"PCBs" is defined in Secti(!n 11.6. 

"Percentage Rent" is defined in Section 3.5(b)(i) Exhibit D. 

"Percentage Rent Commencement Date" is defined in Sectio11 3.5(b)(i) of Exlribit D. 

"Percentage Rent Statement" is defined in Section 3.5(c)(i) of Exhibit D. 

"Permitted Title Exceptions" is defined.in Section J.l(b). 

"Permitted Uses" means, as applicable, the Permitted Uses Before Commencement of 
Construction of the Project or the Permitted Uses After Construction of the Project, in each case 
as defined in the Basic Lease Information. 

"Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. 

'•Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal property. that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is defined in Section 11.5. 
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"Pier 70 Building Signage Plan" means a Signage Plan for buildings within the Pier 70 
SUD adopted by the Port in accordance with ODA Section 13.7(c) Building Signage). 

"Pier 70 Parties" is defined in Sectio11 4.2(h). 

"Pier 70 Risk Management Plan" is defined in Sectio11 21.6 

"Pier 70 Shipyard" is defined in Sectio11 4.2(a)(.r:). 

"Port'' means the San Francisco Port Commission. 

'"Port Environmental Risk Policy" is defined in Sectio11 17.2. 

"Port Representath·e" is defined in Sectio11 3.9 of Exhibit D. 

"Port's Repair Notice" is defined in Sectio11 10.5. 

"Pre-Existing Hazardous Materials" means any Hazardous Material existing on the 
Premises as of the Effective Date and identified in the Pier 70 Environmental Site Investigation 
Report, Pier 70 Remedial Action Plan, or Pier 70 Risk Management Plan. 

"Premises" is defined in the Basic Lease Information. 

"Prevailing party" is defined tn Sectio11 46.11. 

"Prime Rate" means the base rate on corporate loans posted by at le�st 75% of the 
· nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal
has ceased to publish the Prime Rate, then such other equivalent recognized source.

"Prohibited Use" is defined in Sectio11 3.2. 

"Prohibited Use Charge" is defined in Sectio11 3.3. 

"Project" means the project described in the Scope of Development attached hereto as 
Exhibit C-1, including all Improvements. 

"Project Approvals" are the project approvals for the 28-Acre Site listed in Exhibit E 
(Project Approvals) attached hereto and made a part hereof, as may be amended from time to 
time. 

"Property" is defined in Basic Lease Information. 

"public work" is defined in Secti01i 12.4(g). 

"Qualified Transferee". is defined in Sectio1118.J(a). 

"Qualifying Refinancing" is defined in Exhibit D. 

"reasonable wear and tear" is defined in Sectio11 10.1. 

"Reassessment" means a reduction in ad valofom taxes assessed against a Taxable Parcel 
through a proceeding under the California Revenue & Tax_ation Code. 

"Record Drawings" is defined in Sectio,i 12.6(a). 

"Refinancing Proceeds" is defined in Section 3. 7(e) of Exhibit D. 

"Refinancing" is defined in Section 3. 7(e) of Exhibit D. 

"Regulatory Approval" means any authorization, approval or permit required by any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, SFPW, the Anny_Corps of Engineers, and any Environmental Regulatory 
Agency. 

["Rehabiljtation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, �r finjshes consid�red_in:1:port�nt __ in defining the building's 
historic character.] (Note: Applicable for leases with historic buildings l 
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"Reimbursable Subtenant Costs•• is defined in Section 18.4(h)(vi)(3). 

"Related Third Party" and "Related Third Parties" are defined in Section 19.2(a)(vi). 

"Release" is defined in Section 21. 6. 

"Remediate" or ''Remediation·• is defined in Section 21.6. 

"Rent" means the sum of Prepaid Rent, Base Rent (including all adjustments), Percentage 
Rent, Sale Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by 
Tenant to Port hereunder, including any Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Requested Information" is defined in Section 5.l(a)(ii). 

"Required Uses" is defined in the Basic L�ase lnfonnation. 

. "Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws then applicable. All Restoration will be 
conducted in accordance with the provisions of Section 12. "Restore" and "Restored" have 
correlative meanings. 

"RWQCB" will mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. 

"Sale" is defined in Section 3.6(/) of Exhibit D. 

"Sale Period" is defined in Section 40.4(d). 

"Sale Proceeds" is defined in Section 3.6(/) of Exhibit D. 

"Second Default Notice" is defined in Section 25.4(a). 

"Second NOA Notice" is defined in Section 18.4(e)(ii). 

"Secretary's Standards" means the Standards for Rehabilitation of Historic Properties and 
related Guidelines published in the Secretary of the Interior's Standards for the Treatment of 
Historic Properties. 

"Security Deposit" is defined in Section 17. 4 (a). 

"Senior Lender" is defined in Section 40. 7(a). 

"SFPUC" means the San Francisco Public Utilities Commission. 

"SFPW' means San Francisco Public Works. 

"Sign" is defined in Section 3.4. 

"Significant Change" is defined in Section 18.l(a). 

"Significant Change Certificate" is defined in Section 18.l(b)(ii). 

"Special Taxes" means the special taxes to be levied on the Land (and other property in the 
Pier 70 area) in accordance with the terms and conditions of the "Rate and Method of 
Apportionment of Special Tax·• applicable to the Infrastructure CFO and other applicable CFDs, 
as more particularly disclosed in Exhibit H-3 (CFO Matters) attached hereto. 

"State" means the State of California. 

"State Lands Indemnified Parties" means the State of Califc,rnia, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 

"Sublease" means any lease, sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
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otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons), and any amendment, modification or supplement thereto. 

"Subleased Space" means the portion of the Premises subject to a Sublease. 

"Sub-Project Arca" means, individually or collectively, Sub-Project Area G 2, Sub-Project 
Area G 3, and Sub-Project Area G 4. 

"Sub-Project Arca G 1" means the sub-project area of IFD Project Area G consisting of the 
20th Street Historic Core. 

"Suh-Project Arca G 2" means the sub-project area of IFD Project Area G described· in 
Appendix G-2. 

"Sub-Project Area G 3" means the sub-project area of IFD P·roject Area G described in 
Appendix G-3. 

"Sub-Project Arca G 4'' means the sub.-project area of IFD Project Area G described in 
Appendix G-4. 

· "Subsequent Construction" means all repairs to and reconstruction, replacement, addition,
expansion, Restoration, [if applicab!e. )l�habili�atio�,] alteration or modification of any 
Improvements, or any construction of additional Improvements, following completion of the 
Initial Improvements. 

"Substantial Condemnation" is defined in Section 15.3(a).

"Subtenant" means any Person leasing, using; occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease. 

"Successor Owner" is defined in Section 40.4(a).

"SUD" means Planning Code Section 249.79 establishing the Pier 70 Special Use District, 
as it may be amended from time to time. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax 
Increment, the City Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port 
Tax Increment, and Project Tax Increment, as appropriate in the context (as such terms are 
defined in the Appendix to the DDA). 

"Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest 
that is not exempt from taxation and assessments, including Taxable Coflltnercial Parcels, 
Taxable Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit'' means a Taxable Parcel that is a residential unit. 

· "Tenant" is defined in the Basic Lease Information, and its permitted successors and
assigns. 

"Term" is defined in Section 1.2.

"Termination Notice for Change in Laws" is defined in Sectio,i 7.3(a)(i).

"Termination Option" is defined in Sectio,i 7.3(a).

"Total Condemnation is defined in Section 15.2.

"_Transfer" is defined in Sectio,i 18.J(a).

"Transportation Program" means the Transportation Program (including the
Transportation Demand Management Program) attached hereto as Exhibit K as the same may be 
amended from time to time in accordance with the terms thereof. 
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"Triggering Event" is defined in Sectio11 3.6(d) of Exhibit D. 

"Uninsured Casualty" is defined in Sectio11 14.3(a). 

"Unmatured Event of Default" means any default that, with the giving of notice or the 
passage of time, or both, would constitute an Event of Default. 

"VCA" means the Vertical Cooperation Agreement dated r l between . 
Tenant and Horizontal Developer as the same may be amended from time to time in accordance 
with its terms. · �-

"Vertical DDA" means the Vertical Disposition and Development Agreement between 
Port and Tenant, as developer, dated as of.....,....,......, _______ _., as the same may be 
amended from time to time in accordance with its terms. 

"Work" is defined in Section 12.5. 

"Workforce Development Plan" is defined in Article 42. 

"worth at the time of award" is defined in Sectio11 25.4. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Parties have.executed this Lease as of the day and year 
first above written. 

TENANT: 

By: ____ --'-------------
Name: 
Title:· 

PORT: 

By: _______________ _ 
Name: 
Title: 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: _______________ _ 

Port Commission Resolution No. 17-43 

Board of Supervisors Resolution No. 401-17 
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3.1 Prepaid Rent. 

EXHIBIT D 

ARTICLE3 

RENT 

The Parties acknowledge that this Lease is a [Prepaid] [Hybrid] Lease, as that term is 
defined in the Financing Plan attached as Exhibit C-1 to the DDA. On or before the . 
Commencement Date, Tenant will pay to Port the Prepaid Rent as set forth in �he Basic Lease 
Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in this Article 3. 

3.3 . [Note: include this section for Hybrid Leases only] Base Rent. 

From and after the Commencement Date and continuing th_ereafter throughout the Term, 
·Tenant will pay to Port, in advance on the first day of each calendar month during the Term,
.without further notice or demand and, except as expressly- set forth in Section 28.] without
abatement, offset, re�ate, credit or deduction for any reason whatsoever, monthly installments of
rent equal to ____ Dollars ($ ____ .00) (the "Base Rent"). Base Rent will be
further adjusted aft�r the Commencement Date in accordance with Section 3.4.

3.4 .[�Qte:-)�i)��-e)�J�::��c!iQ.�--f�-�)jy�r��:J��as_es-
.
6-�.iif Adjustments to Base Rent.

Definitions 

. (i) "Adjustment Date" means the fifth (5th) anniversary of the 
Commencement Date and each five (5)-year anniversary thereafter; provided, however, that if 
the Commencement Date is other than the first day· of a month, the11 the first Adjustment Date 
. will be the first day of the sixty-first (61 st) month thereafter. 

(ii) ·"Adjustment Period" means each five-year period during the Term
commencing on each Adjustment Date . 

. (iii) "Current_ Index" means t�e Index for the calendar month immediately 
prece�ing the applicable Adjustment Date. 

(iv) ''Index" means the [Not�:" Use fouo·�-ing for.commerda{ie1ses:
1

Consi:irrier Pr.ice index for
.
All Urban

.
-Corisumers (b�se years I 982-1_9�4 =· l 00.) forthe ·sa� _ ...

_Fraricis_co-C>akland-Sail Jose area] TNote: Use the following for residential leases:·. Goi:!SIJ..��i
Price Index for AH Ur_ban Consum��F�9�si�g_ (����_yeflf� _I ��i-: 1"9�4=.(0_0,) for th� _S�� 
--�r1;ui�_isc�-Q��l

-
�nf�_a.n J�s�_ai:.e:a], published by the United States Department of Labor, Bureau 
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of Labor Statistics. If the Index is changed so that the base year differs from that used as of the 
date most immediately preceding the prior Adjustment Date, the Index will be c�nverted in · 
accordance with the conversion factor published by the United States Department of Labor, 
Bureau of Labor Statistics. If the Index is discontinued during the Term, such other government 
index or computation with which it is replaced will be used in order to obtain substantially the· 
same result as would be obtained if the Index had not been discontinued; provided, however, if 
there is no replacement government index or computation, then Port will select another similar 
published index, generally reflective of increases in the cost of living, in order to obtain 
·substanti�lly the same result as would be obtaine� if the Index had not been discontinued.

(v) "Initial Published Index" means the Index published October 2012.
IN.�ti::JJk��t�·1c(r.e.fl..�.�t?. Y-����- P.rJ.orJ9_ J;:ff':.�!W� Q��� 1

(vi) "Prior lnd�x" means the Index published closest (but prior) to the month
five (5) years prior to the applicable Adjustment Date, provided however, for the first 
Adjustment Date, the Index used will be the Initial Published Index. 

(b) Adjustment to Base Rent. On each Adjustment Date, the Base Rent payable
under this Lease will be adjusted to equal the greater of (i) one hundred ten pe.rcent (110%) of
the Base Rent in effect immediately prior to such Adjustment Date, or (ii) one hundred percent 
(100%) of the amount determined by multiplying the Base Rent in effect immediately prior to 
such Adjustment Date by a fraction, the numerator of which is the Current Index and the 
denominator of which is the .Prior Index as shown below: 

Current Index/Prior Index x Base Rent = Adjusted Base Rent . 

In no event will any adjustments to Base Rent in accordance with this Section 3.4(b} 
(being the increase from the amount of the Base Rent payable for the Adjustment Period · . 
immediately prior to such Adjustment Date) exceed twenty percent (20%) of the Base Rent 
payable.for the immediately preceding A_djustment Period. 

3.5 Participation of Gross Rent f�om and after Year 30. [iji>��i.!li,�$--��f"�pp,y ·t� 
�fi4t�i�J.:7��i�f2L1�-�J��f.i�£t��] , - · . . . . 

(a) Definitions.

(i) "Adjustments" means the following items (without duplication):

(l) all Impositions paid by Tenant and allocated on a straight-line
basis during the Lease Year in which the applicable Imposition was paid; 

. 

. 

(2) all taxes, assessments, charges, and biHs for utilities, ·including,
without limitation, charges for water, ga�, oit sanitary and storm sewer, and electricity paid by 
Tenant; · 

. (3) insurance premiums for insuring the Improvements in compliance
with Article 20 (Insurance) and aflocated on a straight-line basis during the Lease Year in which 
the applicable insurance premium was paid; and 

-------· --------
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(4) all costs (not including cost of capital, debt service or other
financing costs) paid by Tenant for Capital_ Items and allocated on a straight-line basis during the 
Lease Years over which the applicable Capital Item is amortized in accordance with· this clause

(4). In any Lease Year, the amount of cost for Capital Items will be liniited to the· portion of the 
amortized costs of the Capital Items attributable to such Lease Year. For purposes hereof, the 
amortize� costs of the Capital Items �ill be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 
generally accepted accounting principles consistently applied, irrespective of Tenant'·s actual 
method of accounting. The minimum amortization period will be five (5) years. Capital Items 

_ must have been unanticipated on the Commencement Date of this Lease (i.e., specifically · 
excluding any costs related to the development.and construction of the Initial Improvements). 

(ii) "Capital Items" means replacements; repairs, and/or- improvements to the
Premises, the foundation and structural integrity of the Buildings,-and all Material Systems 
serving.the Improvements within the Premises that would be deemed capital assets under 
generally accepted accounting principles consistently applied. 

(iii) "Gross Income" means for any_ reporting period or portion thereof during
the Term, the following: all payments, revenues, fees or amounts received by Tenant or by any 
·other party for the account of Tenant- from any · Person for any Person's use or occupancy qf any
portion of the Premises (excluding security or other deposits to be returned to such Person upon
the termination of such.use or occupancy), or from any other sales, advertising, concessions,
licensing (?r programming generated from the Premises, including, without limitation, all base
rent, percentage rent, payments made to Tenant from any Subtenant to reimburse Tenant for
operating expenses, common area mainte_nance expenses, insurance expenses, Impositions, or, in
the case of tenant improvemen�s and finishes to prepare portions of the'Premises for occupancy
or use by such Subtenant, license fees, parking charges, advertising revenues, event or
promotional fees, charges .and permit fees. Without limiting the foregoing, "Gross. Income" does .
not include payments of insurance proceeds to or for the benefit of Tenant that are used to restore
the Premises except any and all payments made to Tenant from the Business Interruption or
delayed opening insurance proceeds, which shall be included as "G�oss lncon�e".

(b)·

(iv) "Modified (iross Income" means Gross Income less Adjustments ..

Payment of_ Percentage Rent.

. (i) . Tenant will pay to Port percentage rent ("Percentage Rent") in accordance
with this Section 3.5. From and after the thirtieth (30th) anniversary of the Commencement Date 
{"Percentage Rent Com'mencement Date") and continuing thereafter throughout the 1"erm until the 
sixtieth (60th) anniversary of the Commencement Date, Tenant will pay to Port Percentage Rent 
equal to one and one-half percent (1.5%) of Modified Gross Income generated at or from the
Premises for each month. From and after the.sixtieth (60th) anniversary of the Commencement
Date and continuing thereafter throughout the remainder of the Term, Tenant will pay to Port 
Percentage Rent equal to two and one-half per_cent (2.5%) of Modified Gross Income generated 
at or from .t�e Premises for each month. Tenant will in ge>od faith, estimate the monthly 
Percentage Rent due Port o_n a quarterly basis and pay such estimate in advance, on a quarterly 

Parcel Lease Exhibit D 
3 



basis, by the first ( I st) day of each calendar quarter (i.e., Janµary I, April 1, July I, and 
October 1); 

. 
. 

(ii) In the event this Lease expires or terminates on-a day other than.the last
day of a calendar quarter, Percentage Rent for such fractional part of the calendar quarter· 
preceding such expiration or termination date will be prorated to account for the parti�I calendar 
quarter and paid within twenty (20) days after such expiration or termination date, but if this 
Lease terminates as a result of a Tenant Event of Default, any amounts due hereunder will be· 
parable immediately upon termination. · 

(c) Reporting and Reconciliation of Percentage Rent.

(i) Tenant will deliver to Port a complete statement setting forth in reasonable
detail its Modified Gross Income for each calendar month in each calendar quarter, including an 
itemized list of all Adjustments from Gross ·Income that Tenant claims and which are expressly 
permitted under this Lease, and a computation of the Percentage Rent for each calendar month in 
a calendar quarter (the "Quarterly Percentage Rent Statement") by the twentieth (20th) day of 
the immediately following calendar quarter.· A financial officer or other accountant employed by 
Tenant who is authorized and compet�nt to prepare such Quarterly Percentag·e Rent Statement 
must certify each Quarterly Percentage Rent Statement as accurate, complete arid current. 
Tenant will provide Port within ninety (90) days after the end of each calendar year, a complete 
statement,. showing the actual Percentage Rent for the immediately preceding calendar year 
("Annual.Pereentage Rent Statement;" together with the Quarterly Percentage Rent Statement, 
"Percentage Rent Statement'') substantially-.in the form of Exhibit XX. Each Annual Percentage 
�ent Statement will be certified as accurate, complete and current by Deloitte & Touche, Ernst & 
Young, KPMG, PwC, or an independent certified public accounting firm reasonably acceptable 
to Port. Tenant must submit payn_1ent of the balance owing together with any Annual Percentage 
Rent Statement showing that Tenant has underpaid Percentage Rent. At Port's option, 
overpayments may be refunded to Tenant, applied to any other amount then due. under the Lease 
and unpaid, or applied to Rent due at the first opportunity following Tenant's delivery of any 

. Annual Percentage_Rent Statement showing an overpayment. The Annual Percentage Rent 
Statement is for verification and certification of Quarterly Percentage Rent Statements only and 
will not result in any averaging of monthly Percentage Rent. Each Quarterly Statement and 
Annual Percentage Rent Statement will set forth in reasonable detail Gross Income for such 
immediately preceding calendar quarter or year, as applicable, including an itemized list of any 
and all Adju�tments that Tenant may claim at that time and which are expressly permitted under 
this Lease. · 

(ii) If Port receives the Percentage Rent payment but does not receive the
applicable Quarterly Percentage Rent Statement by the twentieth (20th) day of the immediately · 
folloW'.ing calendar quarter or expiration or earlier termination of this Lease, or the Annual 
Percentage Rent Statement by sixtieth (60) day following the end of each calendar year or the 
expiration or earlier termination date, such failure, until cured, will be treated as a late paym�nt 
of Percentage Rent, subject to a Late· Charge. 

(iii) If Tenant fails to deliver.any Percentage Rent Statement within the time
period set forth in this Section 3.5(c) (irrespecti_ve of whether any Percentage Rent is actually
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paid or payable by Tenant to Port) and such failure continues for thirty (30) days after the date 
Port delivers to Tenant written notice of such failure, Port will have the right, among its other· 
remedies under this Lease, to· have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease·, the· Books and Records of any other 

. occupant of the Premises) as may be necessary to determine the amount of Percentage Rent due 
to Port for the period in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port t_he total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 

(iv) lf the·Percentage Rent Statement-reflects that the estimated monthly
·Percentage Rent paid by i:enant during the applicable calendar quarter is greater or l�ss than the
Percentage Rent actually due for such period, the same shall be reconciled through an adjustment
to the Percentag� Rent amount that is due for the month following delivery of the Percentage
Rent Statement. · _ · · · 

3.6 Port Participation in Sale Proceeds.

(a) r'N�te:'·:·Appiica·b1e· on'1v·tci"i-. Horizo·nta1 ·0i!-��-10pe·r.�Aiii"ii'aiesl Distribution of. and
Port's Participation in. Sale Proceeds of Qualifying Early Sale .. One Hundred Percent (100%) of 
the Qualifying Early Sale Proceeds from a Qualifying Early Sale by Initial Tenant occurring .at 
any time prior to the Early Transfer Date, less the .following ·deductions in this Sectio11 3.6(a). 
will be treated as Land Proceeds in accorda_nce with Section 3.2 of the Financing Pl�n (Exhibit 
C� I to the DDA): 

(i) Tenant's Purchase Price;

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the
Qualifying Early Sale; 

(iii) Costs of Sale;

(iv) Tenant's Certified Entitlement Costs; and

(v) · A 12% annual return on the Certified Entitlemerif Costs ..

(b)_ Distribution of. and Port's Participation in. Sale Proceeds from a Recapitalization 
Prior to Early Transfer Date. Unless a Recapitalization is a Qualifying Early Sale subject to the 
terms of Sectio11 3.6(a), Tenant will pay-Port from each Recapitalization occurring before the 
Early Transfer Date, one and one"."ha)f percent (1.5%) of the Sale Proceeds less the following 
deductions: (i) Tenant's Purchase Price multiplied by the o�nership interests in Tenant 
transferred in connection with the Recapitalization (expressed as a percentage of total ownership 
interests in Tenant); and (ii) Costs of Sale. 
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(c) Distribution of, and Port's Participation in, Net Sale Proceeds.

(i) Sales on or after the Early Transfer Date. Tenant will pay Port one and
one-half percent (1.5%) of the "Net Sale Proceeds" (as defined below) from each Sale occurring 
on or after the Early Transfer Date. 

_ (ii) Reappraisal Event Prior to Early Transfer Date. If (A) a Reappraisal 
Event occurs prior to the Early Transfer Date and (8) the Reappl'.'aisal Event does not qualify as a 
Qualifying Early Sale subject to the terms of Section 3.6(a), then Tenant will pay Port one and 
one-half percent ( 1.5%) of the Net Sale Proceeds from the Reappraisal Event. 

(iii) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For
p1,1rposes of calculating Net Sale Proceeds on a Reappraisal Event, Tenant's Sale Prpceeds from 
such Reappraisal Event will be deemed to be an amount equal to (I) the total ownership inte_rests 
in Tenant after the Reappraisal Event held- by-the Person causing the _Reappraisal Event· 
(expressed as a percentage of total ownership interests in Tenant), multiplied by (2) the value 
assigned to the Leaseh�ld Estate, as evidenced by (A) the estimated fair market value of the 
Leasehold Estate provided to the Ass_essor's Office in connection with the Reappraisal Event, or 
(B) if no such estimate is provided to the Assessor's Office, the appraised value of the Leasehold
Estate established in an Appraisal Report reasonably approved by Port and Tenant.

(d) Manner of Payment. The estimated closing statement will be updated as of the
date of closh1g of the Qualifying Early Sale, Sale, or Recapitalization prior to the Early Transfer 
Date, as applicable (each a "Triggering Event"), to show the actual (i) proceeds from such event, 
and (ii) line item description of _the deductions and exclusions from such proceeds to arrive at · 
Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's share of 
the proceeds from such Triggering Event must be distributed through escrow.· 1f no escrow is 
opened for a Triggering Event, Port's share of proceeds from such T�iggering Event must be paid 
upon the closing of any such Triggering Event. _ 

This provision constitutes notice "to Tenant that Port is to be paid in full its share · 
of -proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port 
is not paid full by such closing date, th� amount due Port will be subject to a Late Charge and 
will accrue, inter�st at the Default Rate from and after the closing until paid in full to.Port. Port 
may reference in any estoppel certificate or other representation requested from Port that 
payment to Port of Port's share of proceeds from a Triggering Event is a material obligation 
under: the Lease, due and owing upon the cl_osing of any Triggering Event, provided, however, 
failure to reference such obligation will in no way negate Tenant's obligation to pay, and Port's 
right to receive, Port's share of such proceeds. · 

Within forty-five (45) days after any Triggering Event, transferor Tenant will _ 
submit to Port a statement prepared in accordance with sound accounting principles consistently 
applied, and certified by transferor Tenant's chief executive officer or chief financial officer (or 
equivalent position), as current, complete and correct, confirming the actual amount of proceeds 
received and line item description of the deductions and exclusions from proceeds to arrive at 
Port's share of such proceeds. At Port's option, any overpayments may be either refun4ed to 
transferor Tenant or applied to any other amount due and unpaid under the Lease as of the 

-------
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closing date. Tenant wilf accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3.7(c) ar(;. 
subject to the audit provisions of Section 3.9 (Audit) for determination of the accuracy of 
Tenant's reporting of Port's share of proceeds from a Trigge�ii1g Event. 

(e) Survival. The provisions of this Section 3.6 will survive the earlier termination or
expiration of this Lease. Additionally, any release by Port of Tenant's obligations un�er this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. 

(f) Additional Definitions. The following definitions apply for purposes of this
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser.• 
in_ compliance with the then current version of the Unifc;>rm Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port and Tenant, and Port and . 
Tenant will have reasonable review and approval rights over the final appraisal report. · 

"Building Permit Date" means the date Tenant obtains all entitlements necessary to pull 
the building permit to commence construction of the lnitia_l Improvements. 

"Cash Consi�eration" means (i) cash, or (ii) cash equivalents. 
· "Certified E_rititlement Costs" rrieans Entitlement Costs, as certified in accordance with

· Attacl,ment 1 to this Exhibit D.

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attacl,ment 1 to this Exhibit».·

"Coro Issuance Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. 

"Costs of Sale" means only the following costs incurred by Tenant in connection with a 
Transfer: (i) brokerage commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 

· closing fees and costs including recording fees and transfer taxes, title insurance premiums and
survey fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees and
Costs, and (vi) amo_unts needed to pay Port's Attorneys' Fees and Costs associated with Port's
review of the Transfer. "Costs of Sale'' excludes ;1djustments to reflect prorations of rents, taxes
or other items of income or expense customarily prorated in connection with sales of real
property.

. 
. 

"Early Transfer Date" means the earlier of: (I) three years after th_e Commencement Date · 
of this Lease; or.(2) the date that Port issues a site permit and first building permit addendum to 
allow commencement of construction of the Initial Improvements. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually :incurred from 
and after the effective date of the Vertical DDA until the Building Permit-Date and attributable 
to the following only: designing the Initial Improvements; costs related to all land use approvals 
and entitlements, including preparation and processing of design review applications under the 
SUD and the Design for Development, subdivision maps, and costs of compliance with all 
conditions of approval and CEQA mitigation measures legally required by the City, Port or any 
other Regulatory Authority as a condition tq obtaining the entitlements; and architectural, 
engineering, consultants, community outreach, attorney and other professional fees reasonably 
necessary to obtain the entitlements. 

Parcel Lease Exhibit D 
7 

( 



"Hard Costs" means reasonable out-of-pocket costs actually incurred by Tenant 
attributable solely to the cost of labor, materials and construction of the Initial lmprovement_s 
described in tne Scope of Development. "Hard Costs" do not include the cost of any
improvements for any specific or·speculative Subtenant or any costs incurred after the CofO
Issuance Date. 

·'Initial Tenant" means [i_nJerf�-�l!l�;_o(i�"i}ia:!·#f11�'�fi_l)tJty].
"Net Sale Proceeds" means Sale Proceeds less:

(i) Costs of Sa!e; and

·(ii) for the transferor Tenant that constructed the Initial Improvements and each
subsequent Tenant, Capital Items, except to the extent previously deducted from Modified Gross 
Income pursuant to Section 3.5 (Participation of Gross Rent from and after Year 30): and 

(iii) either:

(A) if the. transferor Tenant constructed the Initial Improvements, the
greater of: 

. (I) Tenant's _ Purchase Price (but only if such amount is not
· 

included in Certified Total Development Costs) plus the Certified Total Development Costs; or 
(2) the indebtedness secured by a Mortgage on the Premises in

accordance with Article 40 (Mortgages); or , . 
· 

greater of: 
(8) if transferor Tenant did not construct the Initial Improvements, the

. 

. . 

\ . 

(I) Tenant's' Purchase Price, or

. (2) the indebtedness secured by a Mortgage on the Premises in
accordance with Article 40 (Mortgages). 

· 
"Non-Cash Consideration" mea_ns consideration received by Tenant in connection with a 

Sale that is not Cash Consideration. 
. 

. 

"Qualifi�d Appraiser" means an appraiser that meets the following qualifications: 
(i) is licensed in the State of California as a Certified General Appraiser;
(ii) is a member of the Appraisal Institute;

· 

(iii) has at least 10 year�• experience in the San Francisco Bay Arca valuing
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and

· · ·

(iv) is a principal in either a national or regional firm based in.California that:
(I) is not a Tenant Affiliate; (2) does no_t have an equity investment in Tenant, any Tenant
Affiliate, or any Person Controlling Tenant; and (3) does not have a conflict of interest by virtue
of a contractual relationship with Tenant either then existing or in the 24 months immediately
preceding the engagement, unless the Port in its sole discretion waives the conflict.

"Qualifying Early Sale" means (i) an Assignment of the Leasehold Estate to any Person 
that is not_ an Affiliate of Tenant, or (ii) a Recapitalization that results in a change in the 
Managing Party of Tenant or of the Managing Party owning te1J percent (10%) or less of the
profits or capital of Tenant. . · 

"Qualifying Early Sale Proceeds" means the Sale Proceeds from a Qualifying Early Sale. 
"Reappraisal Event" means a change in ownership of real property as described in [Cal. 

Revenue and Taxation Code, [Chapter 2 (Change in Ownership and Purchase), Section 64], as 
that law is in effect as of [ , 2017] and attached hereto as Schedule 2 to Exhibit D. For 

Parcel Lease Exhibit D · 

8 

------- ----------



the avoidance of doubt, ne_ither an Assignment nor a Recapitalization will be deemed to be· a 
Reappraisal Event. 

. . 

"Recapitalization" means a transfer, in a single transaction or a related series of 
transactions that results in a change in the Person that had mor� than fifty percent (50%) of the 
ownership interest in-Tenant (whether shares, partnership interests, membership interest or other · 
·equity, and whether one or more classes thereot: and whether direct or indirect). 

"Sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than 
an Assignment of the Leasehold Estate to a Tenant Affilia�e, or{ii) a Reappraisal Event, or (iii)� 

. Recapitalization. 
"Sal� Proceeds" means all consideration received by or for the account of Tenant in 

connection with a Sale, including Cash Consideration, the principal amount of any loan made by 
Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitment.by an 
owner (whether direct or indirect) of Tenant to fund its share of future capital calls.to construct 
the Initial Improvements or Capital Items, which, in and of itself, wiJI not be considered or · 
deemed to be Sale Proceeds.
· 

"Soft Costs"_ 1i1eans reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs the Initial Improvements and attributable solely to architectural, engineering, 
consultant, attorney, and other professional fees, -regulatory fees, CEQA mitigation measures, 

. community benefits, Impact Fees (as defined in the ODA), Port Costs and Other City Costs (as 
defined in the Vertical DOA), builder's risk1 insurance, performance and payment bonds, safety 
and security measures, and third party costs to prepare Certifi_ed Total Development Costs, in 
each _case in connection with the Initial Improvements described in the Scope of Development. 
"Soft Costs" do not include costs already included in Certified Entitlement Costs, costs associated 
with the design or construction al")y specific or speculative Subtenant improvements or any costs 
incurred after the _CofO Issuance Date. · 

'·'Tenant's Purchase Price" means (i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DOA and (ii) in the case of each subsequent tenant following the Initial 
Tenant, the Sale Proceeds paid by such Tenant to the iriunediately prior tenant for the-Leasehold 
Estate. · · 

\ 

"Total Development Costs" means Certified Entitlement Costs, Soft Costs, and Hard Costs. 
"Total Development _Costs" do not include the cost of any improvements for any specific or 
speculative Subtenant. . · 

3. 7 . Por� Participation in Refinancing rroceeds.

(a) Port's Participation. In connection with any Qualifying Refinancing; Tenant will
pay to Port an amount equal to one and one-half percent{l .5%) of Net Refinancing Proceeds. 

(b) . Reporting of Refinancing Proceeds. No less than fifteen (15) days prior _to the
close of escrow for each Refinancing, Tenant will deliver to Port, an _ estimated closing statement 
that includes the best estimate of the following items: 

(i) Refinancing Proceeds;

·(ii) The estimated Net Refinancing Proceeds including a separate line item for

each of the costs permitted to be deducted from the gross proceeds from the Refinancing, as 
applicable, to arrive at Net Refinancing Pr�ceeds; and 

· 
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(iii) The estimated Ne� Refinancing Proceeds allocated to Port and Tenant.

(c) Manner of Payment. The estimated closing statement will be updated as of the
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing Proceeds, 
(ii) Net Refinancing Proceeds anci Port's share thereof, as applicable, and (iii) line item
description of the deductions and exclusions from Refinancing Proceeds to arrive at Net
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing,
Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel certific_ate or
other representation requested from. Port by a Lender, that payment to Port of Port's share of Net
Refinancing Proceeds is a material obligation under the Lease, due and owing at close of escrow
�f any Refinancing hereunder, provided, however, failure to reference such obligation will in no
way negate Tenant's obligation to pay, and Port's right to receive, Port's share of Net
Refinancing Proceeds. This provision consti�utes notice to Tenant that Port is to be paid in full
its share of Refinancing Proceeds through the close of escrow. If Port is not paid full by such

· closing date, the amount due Port will be subject to a Late Charge and will accrue interest at the
Default Rate from and after the closing until paid in full to Port. Within forty-five days (45)
after any Refina.ncing; Tenant will submit to Port a statement, prepared in accordance with sound
accounting principles consistently applied, and certified by Tenant's chief executive officer or
chief financial officer (or equivalent position) as current, complete �nd correct, confirming the
actual amount of Refinancing Proceeds, _dishursed, permitted deductions made from such
proceeds, and the amount of Net Refinancing Proceeds due to Port and actually paid _to Port. At
Port's option, any overpayments will be either refunded to Tenant, applied to any other amount ·
then dµe and unpaid, under the Lease, or credited against Rent due under the Lease. Tenant will
accornpany the statement of Net Refinancing _Proceeds with the amount of any _underpayments.
The statements delivered to Port under this Section 3.7(c) will be subject to the audit provisions

.of Section 3.9 (Audit) for-determination of the accuracy of Tenant's reporting of Net 
Refinancing Proceeds.

. 
. 

(d} Survival. The provisions of this Section 3.7 will survive the earlier termination or 
expiration of this Lease. 

(e) Additional Definitions. The following additional definitions will apply for
purposes of this Section. 

_ A "First Permanent Loan" means the first permanent financing 
following Completion of the Initial Improvements. 

B "Net Refinancing Proceeds" means all Refinancing Proceeds 
of any Refinancing occurring after the First Permanent Loan, after subtracting the following: . 

(I) (x) "in the case· of the first ( I st) Refinancing following the
First Permanent Loan, the greater of (i) the outstanding indebtedness secured by a Mortgage to 
be paid off by the Refinancing and (ii) 65% of the appraised, as-built value as of the date of the
First Permanent Loan and (y) in the case of any subsequent Refinancing, th� outstanding 

. 

indebtedness secured by a Mortgage to be paid off by the Refinanc.ing; 
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(2) amounts needed to pay the lenders' actual costs of such
Refinanci_ng paid by Tenant including application fees, closing costs� poil'1ts and other customary 
lenders' fees-such as lenders' Attorneys' Fees and Costs and title insurance costs paid at close of 
escrow for such Refinancing; · 

(3) amounts needed to pay Port's Attorneys' Fees and Costs
associated with Port's review of the Refinancing; and 

(4) 
associated with the Refinancing; 

amounts needed to pay Tenant's Attorneys' Fees and Costs 

(5) brokerage commissions paid to l1ce�sed real estate brokers
and/or finder's fees (provided, however, ·that in the case of bro,kerage commissio

.
ns or finder's 

fees paid to Affiliate brokers, such commissions and fe�s must be commercially reasonabl�); and 

(6) any portion of the Refinancing Proceeds that will be used
for Capital Items in accordance with Section 10.2(d) (Maintenance· and Repair of Identified 
Items) and Article 12 (Construction). 

_ C "Qualifying Refinancing" means a Refinancing occurring at 
any time there has been an increase in the as-built value of the Premises since the date on which 
the rtamed Tenant acquired the Leasehold Estate. The as-built value of the Premises as of such 
date and as of the date of the Refinancing will be based upon an appraisal prepared by a third-: 
party appraiser for the benefit of the Lender providing the Refinancing or if there is no Lender 
requirement for an appraisal or, if Tenant i·s not iri possession of such appraisal,' Port will have 
reasonably approved the appraisal instructions for such appraisal. 

C 
. . 

I 

. D "Refinancing" means any secured debt financing or 
refi,nancing incurred by Ten

.
ant and secured by any Mortgage, which may include secured 

financing from an Affiliate of Tenant and any refinancing or replacement of existing debt 
secured by a Mortgage (including any permanent take:-out financing for financing the 
constn,1ction of the I�itial Improvements)� other than (I) Mortgages placed upon the Premises 
prior to Completion of the Initial Improvements, (2) the First Permanent Loan, and 
(3) Mortgages placed upon the Premises conc.urrently with any Sale.

E "Refinancing Proceeds" means _all sums actually disbursed . 
by a lend_er in connection with a Refinancing. 

3.8 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records'' means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, i _n�ome tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes· in its business operations for the Premises or in connection with any Sale or · 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts, to allow 
a determination ofexpenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sales and Refinancings. · If Tenant operates all or 
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any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Age_nt to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like: 

3.9 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
. control, the Books and Records of any other person relating to the matters identified in 
Section 3.6(b)) available in the City and County of San Francisco to Port, or to any accountant _ 

. · employed or retained by Port or the City who is competent to examine and audit the Books and 
Records (hereinafter collectively referr�d to as "Port Representative"), for the purpose of · 
examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Modified Gross Income, Recapitalization ·Proceeds, Qualifying Early Sale Proceeds, 
Sale Proceeds, Refinancing Proceeds and Port's ·share of the foregoing, for a period of five (5) 
years after the applicable Percentage Rent Statement (or closing statement with respect to a Sale 
or Refinancing) was delivered to Port. Tenant will reasonably cooperate with Port 
Representative during the course of anr audit; prov.ided however, once commenced, such audit . 
will be diligently pursued to completion by Port.within a reasonable time after its 
commenci;ment. If an audit has commenced and Port claims that errors or omissions have 
occurred, Tenant will retain the Books and _Records and make them available until those !l}atters 
are resolved. 

If an audit reveals that Tenant has understated its Gross Income, Modified Gross income, 
Recapitalization Proceeds, Qualifying Early Sale Proceeds, Sale Proceeds, Net Sale Proceeds; 
Refinancing Proceeds, or Net Refinancing Proceeds for said audit period, Tenant will pay Port, 
within fifteen ( 15) days after receipt of such audit results, the difference between the amount· 
Tenant has paid and the amount it should have paid to Port, plus interest at the Default Rate from 
and after the date of understatement. If Tenant understates its Gross Income, Recapitalization 
Proceeds, Qual_ifying Early Sale Proceeds, Sale Proceed�, Refinancing Proceeds, or Port's share 
of the foregoing proceeds for any audit period by five percent (5%) or more of Tenant's 
understated amount, Tenant will pay Port's cost of the audit. Any overpayments revealed by an 
audit will be credited towards Rent payments due subsequent to the _audit until credited in full. 

3.10 Manner of Payment. Tenant will pay all Rent to Port in lawful money of the United 
States of America at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to .time designate by notice to Tenant. . 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinancing Proceeds 

· are payable without prior notice or demand. Rent is due and payaqle at the times provided in this
Lease, provided that if no date for payment is oth�rwise specified, or if payment is stated to be
due "upon demand," "promptly following notice," "upon receipt"of invoice,'' or the like, then .
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is ·
presently due and payable.

3.11 Interest on Delinquent Rent. Rent not paid when due will bear_ interest from the date
due until paid at an annual interest rate equal to the greater of (i) ten percent ( I 0%) or (ii) five
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the .
"Defau�t Rate"). However, interest will not be payable on Late Charges incurred by Tenant or
to the extent such payment would violate any applicable usury or similar law. Payment of
interest will not excuse or cure any defa1,dt by Tenant.·
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3.12 Late Charge. Tenant acknowledges and agrees that late payment by-Tenant to Port of · 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Leas_e. The exact amount of such costs is extremely 
ditlicult to ascertain. Such costs include processing and accounting charges. Accordingly, 
without limiting any_ of Port's rights or remedies hereunder and regardless of whether such late 
payment results in an Event of Default, Tenant will pay a late charge (the "Late Charge") equal 

_ to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid
more than five (5) days following the date it is due (or

.
with respect to a failure by Tenant to · 

deliver the Percentage Rent Statement to Port within fiv:e (5) days following the date it is due, 
five percent (5%) o_f_�a�i_c�p��i_�r.i_ !l_�_i:tJ_ �!-le_ f.�� !�-� _s�):>j�c.�-e��J�d_ �f)h_�_le�_�e�t�g�_�J�.! .... ,._. .. _
Statement), or (b) (Note: 'lnc·rease following·arriount by $500 every s·ye·ars afbfr·execution· of 
the" DDA: One Thousand Dollars ($ I ,000)], which amount will be increased by an additional 
One Thousand Oollars ($1,000) on the tenth (10th) 1,mniversary of the Commencement Date and 
every ten ( I 0) years thereafter; provided, however, Tenant will not -be subject to a Late Charge 
more than once every calendar year if Tenant"pay·s the unpaid Rent or delivers the Monthly . 
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that 
Port will incur by reason of a late payment by Tenant. _ 

3.13 No Abatement or Setoff. Tenant will pay all Rent at the times.and in the manner 
provided in this Lea�e without any abatement, setoff, credit, deduction, or counterclaim, except 
·as expressly set forth in Section 28.2 (Tenant's Exclusive.Remedies).-

· 

3.14 _ Net Lease. It is the purpose oftliis Lease and intent of Port and Tenant that all Rent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent · at all times during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now 
existing or hereafter arising, and whether or not beyond the present contemplation of the_Parties 
is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, the payment of which Port would otherwise be or become liable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether foreseen or-unforeseen, and however extraordinary, relieves Te-nant

• from its liability to- pay all of the sums required by ariy of the provisions of this Lease, or · 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set-forth in
this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any
rights now or hereafter conferred upon it by any Law to terminate thi"s Lease or to receive any
abatement, diminution, reduction or suspension of payment of such sums, on account of any such
occurrence or situation, providea that such waiver will not affect or impair any right or remedy
expressly_ provided Tenant under this-Lease.

3.15 Survival. Tenant's obligation to pay any unpaid Rent due and payable will _survive the
expiration or earlier termination of this Lease ..

Parcel Lease Exhibit D 
13 

•



, ____ _ 

ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. C�RTIFIED COST STATE�ENT.

. . (a) Certifie�tE_,:,�tl�ment Cost St�tement. [NQf�_:2J111!.�-�f!fr��-��i�-�;r�-�gu�ge)QE
�¢_t_t_iciUJ�y�J�iP..�fAffill�!�(�i'lJ.y] Within thirty (30) days prior to a Qualifying Earl_y Sale (for the · 
Initial Tenant only) or sixty (60) days following the Building Permit Date for the Tenant that 
constructs the Initial lmp"rovements, as applicable, Tenant will furnish Port with an itemized 
statement setting forth in detail the Entitlement Cost incurred by Tenant to the Building Permit 
Date or thirty (30} days prior to a Qualifying Early Sale, as applicable, certified as true, a_ccurate 
and complete by an independent certified public ac;countant (the "Certified Entitlement Cost 
Statement"). 

(b) · Certified Total Development Cost Statement. Within the earlier of one hundred
twenty (120) days following the Coto lssuance'Date and �hirty (30) days prior to a Sale, the 
Tenant that constructed the Initial Improvements will furnish Port with an itemized statement -
setting forth in detail the Total Qevelopment Cost incurred by such Tenant to the Coto Issuance 
Date, certified as true, accurate and complete by an independent certified public accountant 
(the "Certified Total Development Cost Statement"). 

· (c) Port Review. Port will notify the Tenant within sixty (60) days following Port's
receipt of the Certified Entitlement Cost Statement or the Certified Total Development Cost 
Statement, as applicable, of Port's agreement or disagreement with such statement. If Port 
disagrees with any such ·statement, the Parties will me�t to resolve the disagreement. If the 
Parties are unable to resolve their disagreement, either may Party exercise its rights under -
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no such 
: disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 
completion· or certificate of occupancy. 

2. Port Representative.
. . 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or Certified
Tota_l Development Cost Statement as applicable, within the time perio_ds set forth herein, and 
such failure continues for thirty (30) days after the date Porfdelivers to Tenant written notice 
of such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's book� and records as may be necessary to determine all th_e 
information required in the Certified Entitlement Cost S_tatement or Certified Total 
Development Cost Statement, as applicable. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant mu·st promptly pay to Port the 
total cost of the examination. 

3. · AUDIT RIGHTS. 

If Port disagrees with either the Certified Entitlement Cost Statement or the Certified 
total Development Cost Statement, Port may request that such records be audited by an 
independent certified public accounting firm mutually acceptable to Port and Tenant, or if the 
Parties are unable to agree, either Party may apply to the Superior Court of the State of 
California in and for the County of San Francisco for appointment of an auditor meeting the 
foregoing qualifications. If the court denies.or otherwise refuses to act upon such application, 
either Party may apply to the American Arbitration Association, or any similar provider of 
professional commercial arbitration services, for appointment in accordance with the rules and 
procedures of such organization of an independent auditor. Such audit will be binding on the 
Parties,· except in the case of fraud, corruption or undue influence. Port will pay the entire cost 
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of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost or the 
Total Development Cost, as applicable, by more-than three percent {3%) of the_lower amount,. 
in which case Tenant will pay the entire cost of-the audit. 

4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS.

Tenant must keep accurate books and records of the.Entitlement Costs and Total" 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf 
of Initial Tenant in connection with the development of the Initial Improvements, all in 
accordance with accounting principles generally accepted in the construction industry. Port, 
including its Agents, has the right to inspect Tenant's books and records regarding the 
development of the Initial Improvements, the costs incurred in connection therewith, and all 
other Entitlement Costs and Total Development Costs, including funds expended by Tenant, 
return accrued on such funds, and debt or other third party proceeds received by or on behalf 
of Tenant in connection with th� development of the Initial Improvements in a location within 
San Francisco during regular business hours and upon reasonable advance notice. 
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ATTACHMENT 2 TO PARCEL LEASE EXHIBIT D 

REAPPRAISAL EVENT 

I West's Annotated California Codes 
I Revenue and Taxation Code (Refs & Annos) 

I Division 1. Prooertv Taxation (Refs & Annos) 
I Pait 0.5. Imolementation of Alticlc XIII a of the California Constitution (Refs & Annos) 

I Chanter 2. Change in Ownershin and Purchase (Refs & Annos) 

West's Ann.Cal.�v. & T.Code § 64 

§ 64. Purchase or transfer of ownership interests in legal entities; transfer of real property of legal
entity; corporate reorganizations by merger or consolidation \\';thin affiliated group; control of

corporation through purchase or transfer of stock 

Effective: January 1, 2000 

Cur.-cntncss 

(a) Except as provided in subdivision (il of Section 61 and subdivisions (c) and (d) of this section, the purchase or
transfer of ownership int�rests in legal entities, such as corporate stock or partnership or limited liability company
interests, shall not be deemed to constitute. a transfer of the real property of the legal entity. This subdivision is
applicable to the purchase or transfer of ownership interests in a partnership w_ithout regard to whether it is a continuing
or a dissolved partnership.

(bl Any corporate reorganization, where all of the corporations involved are members of an affiliated group, and that 
qualifies as a reorganization under Section 368 of the United States Internal Revenue Code and that is accepted as a 
nontaxable event by similar California statutes, or any transfer of real property among members of an affiliated group, 
or any reorganization of farm credit institutions pursuant to the federal Farm Credit Act of 1971 (Public Law 92-181 ), 
as amended, shall not be a change of ownership. The taxpayer shall furnish proof, under penalty of perjury, to the 
assessor that the transfer meets the requirements of this subdivision. 

For purposes of this subdivision, "affiliated group" means one or more chains of corporations connected through stock 
ownership ,vith a common parent corporation if both of the following conditions are met: 

(I) One hundred percent of the voting stock, exclusive of any share owned by directors, of each of the corporations,
except the parent corporation, is owned by one or more of the other corporations.

(2) The common parent corporation owns. directly, 100 percent of the voting stock, exclusive 6f any shares owned by
directors, of at least one of the other corporations.

(c)( I) When a corporation, partnership, limited liability company, other legal entity, or any other person obtains 
· control through direct or indirect own�rship or control of more than SO percent of the voting stock of any corporation,
or obtains a majority ownership interest in any partnership, limited liability company, or other legal entity through the
purchase or transfer of corporate stock, partnership, or limited liability company interest. or ownership interests in
other legal entities, including any purchase or transfer of 50 percent or less of the ownership interest through which
control or a majority ownership interest is obtained. the purchase or transfer of that stock or other interest shall be a
change of ownership of the real property owned by the corporation, partnership, limited liability company, or other
legal entity in which the controlling interest is obtained.

(2) On or after January I, 1996, when an owner of a majority ownership interest in any partnership obtains all of the
remaining ownership int�rests in that partnership or otherwise becomes the sole partner, the purchase or transfer of
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the minority interests, subject to the appropriate application of the step-transaction doctrine. shall not be a change in 
ownership of the real property owned by the partnership. 

( d) If property is transferred on or after March I, 1975. to a legal entity in a transaction excluded from change in
ownership by paragraph (2) of subdivision (a) of Section 62, then the persons holding ownership interests in that legal
entity immediately after the transfer shall be considered the "original coowners." Whenever shares or other ownership
interests representing cumulatively more than SO percent of the total interests in the entity are transferred by any of
the original coowners in one or more transactions, a change in ownership of that real property owned by the legal
entity shall have occurred, and the property that was previously excluded from change in ownership under the
provisions of paragraph (2) of subdivision (a) of Section 62 shall be reappraised.

· 

The date of reappraisal shall be the date of the transfer of the ownership interest representing individually or 
cumulatively more than 50 percent of the interests in the entity. 

A transfer of shares or other ownership interests that results in a change in control of a corporation. partnership. limited 
liability company, or any other legal entity is subject to reappraisal as provided in subdivision (c) rather than this 
subdivision. 

(e) To assist in the determination of whether a change of ownership has occurred under subdivisions (c) and (d). the
Franchise Tax Board shall include a question in substantially the following form on returns for partnerships, banks,
and corporations (except tax-exempt organizations):

If the corporation (or partnership or limited liability company) owns real property in California. has cumulatively 
more than 50 percent of the voting stock (or more than 50 percent of total interest in both partnership or limited 
liability company capital and partnership or limited liability company profits)( I) been transferred by the corporation 
(or partnership or limited liability company) since March l ,  1975, or (2) been acquired by another legal entity or 
person during the year? (See instructions.) 

Jf the entity answers "yes" to (I) or (2) in the above question, then the Franchise Tax Board shall furnish the f!ames 
and addresses of that entity and of the stock or partnership or limited liability company ownership interest transferees
to the State Board of Equalization. 

· 

Credits 

(Added by Stats.1979, c. 242, p. 506, § 4, eff. July 10, 1979. Amended by Stats.1979, c. l 161, p. 4365, § 4, eff. Sept. 
29, 1979; Stats.1980. c. 1349, p. 4769. § 2; Stats.1982, c. 1465. p. 5635, § S; Stats.1984, c. 678, § 6; Stats.1988, c. 
560, § I; Stats. I 994, c. 1200 (S.B.469), § 42, eff. Sept. 30, 1994; Stats. I 994, c. 1243 (S.B.1805), § 2.3, eff. Sept. 30, 
1994, operative Jan. l ,  1994; Stats. I 994, c. 1243 (S.B.1805), § 2.5. eff. Sepr:.30, 1994; Stats. l <>95. c. 497 (S.B-722), 

§ 2; Stats.1998. C. 583 (S.B.1103), § I; Stats.1998, C. 591 (S.B.2237), § 3; Stats.1999, C. 83 (S.B.966), § 170.)

West's Ann. Cal. Rev. & T. Code§ 64. CA REV & TAX§ 64 
Current with all 2017 Reg.Sess. laws. 
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· PARCEL LEASE EXHIBIT E

List of Project Approvals 

Final ar,proval actions by the City and Coui1ty of San Francisco Board of Supervisors for 
the Pier 70 Mixed-Use-District Project: 

I. Ordinance 224-17 (File No. 170863): (I) Approving a Development Agreement
between the City and County of San Francisco and FC Pier 70, LLC; (2) waiving certain .
provisions of the Administrative Code. Planning Code, and

.Subdivision ·Code; and (3)
adopting findings under the California Environmental Quality Act,- public trust findings,.
and findings of consistency with the General Plan and Planning Co_de priority policies.

2. Ordinance 225-17 (File No. 170864): Amending the Planning Code and the Zoning Map
to add the Pier 70 Special Use District.

3. Ordinance 227-1.7 (File No. 170930): Amending the General Plan to refer to the P_ier 70
Mixed Use Project Special Use District.

4. Resolution 401-17 . (l•ile No. 17098<>): Approving a Disposition and Development
Agreement between the Port and FC Pier 70, LLC.

5. Resolution 402-17 (File No. 170987): Approving the Compromise Title Settlement and
l�and Excha.,-ige Agreement for Pier 70 between the Ci_ty and the California State Lands
Com111issi,:m in furtherance of the Pier 70 Mixed Use Project. · .

6. Resolution 403-17 (File No. 170988): Approving the Memorandum of Understanding
regarding lnteragency.Cooperation between the Port and other City Agencies.

. . 

Final and Related Approval Actions of City and County of San Francisco Port Commission 
(refer�nced by Resolution number "R No.")·

I. R No. I 7-43: (I) Adopting Findings, Statement of Overriding Considerations, and
Mitigation Monitoring and Reporting Program under the California Environmental
Quality Act; and (2) approving a Disposition and Development Agreement with FC Pier
70, UiC, and the attached forms of Master Lease, Vertical _Disposition and Development
Agreement, and Parcel Lease

'. .
. 2. R No. 17-44: Approving a Compromise Title Settlement and Land Exchange Agreement 

for Pier 7() with. the State·Lands Commission. 
3 .. R No. 17-45: (I) Consenting to zoning amendments to establish the Pier 70.Special Use .

District and related amendments to the City's General.Plan; and (2) approving the Pier 70 
Design for Development. . 

4. R No. 17-46: Approving amendments to the Waterfront Land Lise Plan and its Design
and Access Element.

5. R No. J 7-47: Consenting to a Development Agreement between the City and FC Pier 70,
LLC.

6. H. No. 17-48: Approving a Memorandum.of Understanding regarding lnteragency
Cooperation between the City and the Port.



7. R No. 17-49: Recommending . that the Board · or Supervisors establish proposed Sub
Project /\rcas within Project Area G (Pier 70) of Infrastructure Financing District No._2
and an Infrastructure and Revitalization Financing District · · 

8. R No .. 17-50: (I) Approving a Memorandu·m of Understand.ing between the Port and
;City's Controller, Treasurer and Tax Collector, and Assessor-Recorder to implement the
ODA Financing _Plan; (2) recommending that the Board of Supervisors appoint the Port
Commission as the agent of tlie Infrastructure Financing District and one or more Special
Tax Districts; and (3) appr_ovirig. and recommending to the Board o(Supervisors a Form
of Special Fund Administration Agreement between the Port, Infrastructure Financing
District, Infrastructure arid Revitalization Financing District, Special Tax Districts, and a
corporate trustee.

9. R No. 17-51: Recommending to the Board of Supervisors proposed amendments to the
Special Tax Financing Law, Article X of Chapter 43 of the San Fraricisco Administrative 
Code. 

· · 

IO. R No. 17-52: Approving the terms of the Port's sale_of Parcel K·North and a form of
Ver�ical Disposition and Deve"lopment Agreement. 

Final and Related· Approval Actions of City and County of San Francisco Plan:ning 
Commission (referenced by Motion Number "M No." <;>r Resolution Number "R No.") 

I . M No. 19976: Certifying the Final Environmental Ih1pact Report for th'c Pier 70 Mixed
Use District Project.

2. M No._19977: Adopting Findings and Statement of Overriding Considerations under the
California Environmental Quality Act.

3. R No. 19978: Recommending to the Board of Supervisors approval of the General .Plan
Amendments.

4. R No. 19979: Recommending to the Board of Supervisors approval of amendments to the
Planning Code and a Zoning Map amendme11t to estabiish the Pier 70 Special Use
District.

5. M No. 19980: Approving the Pi.er 70 Special Use District Design for Development.
6. · R No. 1998.1: Recommending-to the Board of Supervisors approval of a Development

Agreement between the City and FC Pier 70, LLC.

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

I .  San FrancisqJ Municipal Transportaiion Agency Resolution Number 170905-112 
consenting ·10 the Pier 70 Development Agreement, including the Trans·portation Plan, 
and consenting to· the Interagency Cooperation Agreemenl.

2. San Francisco Public. Utilities Commission Resolution _Number _17-0209 consenting to
the Development Agreement; consenting to the Pier 70 lnteragcncy Cooperation
Agreement; and . authorizing the General Manager to negotiate and execi.1te a
"Memorandum of Understanding with the Port regarding the relocation or the SFPUC's
20th .Street Pump Station. · 
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PARCEL LEASE EXHIBIT F 

PERMITTED TITLE EXCEPTIONS 

[To.:be _P ___ rep· �re,iand irisei-ted ririot-ti> 
7
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PARCEL LEASE EXHIBIT 

G-1 PUBLIC ACCESS AREAS
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PARCEL LEASE EXHIBIT G-2 

RUJ_.ES AND REGULATIONS FOR PUBLIC ACCESS AREAS 
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Document Outline 

PARCEL LEASE EXHIBIT H-1 
ASSESSOR INFORMATION 

Assessable/actionable events for Asse·ssor ("ASR") 

1. . Initial land .sale/ transfer of title

2. Mapping

3. . Tax certificates

4. Lien date new construction

5. Completed new construction

6. Final ownership changes/sales to users
. . 

Assessable/ Actionable Event information 

1. Initial land sale/ transfer of title [lh�i"Li�e'_if: ev�nt�·is :applicabl��]

' 

a. Assessable: any recorded change in ownership or ground lease/changes to
existing ground lease

. b. Information needed:

i. Deeds (transfer maps. do not convey title for ASR purposes)

ii. Subdivision maps and how they correspond to recorded deeds
. . 

iii. Appraisal for transfers from government entities or non-arm's length
transactions

c. Timing: at the tim_e C?f recording for a.basis of calculating transfer tax [�r.;ri·.�j"_���
applica�_le timeli"m!. fr�m}�ssessor-]

2. Mapping [Include if event i_s applicable�]

a. Justification/Purpose: ASR needs this information to reserve new blqck and lot
numbers for the project.

b. Information needed:

) 
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i. · Tentative maps that overlay future parcel changes and project phases
(with current APNs and future reserved APNs)

ii. Federal/state maps if applicable

iii. Timeline of subdivision activity and how the current parcels will be
divided/combined/adjusted in each phase of the subdivision

iv. Initial subdivision maps-and what deeds they correspond to

c. Timing:

i. Upon request to reserve APNs for new project ["o(in�°l"L!:d�:-:a_ppl!t��I-�
t_i_me_line from As·sess·t>r]

3. Tax certificates (Treasurer-& Tax Collector's Office provid.es to ASR) [:i_ri�l���_:"f(���!'li-is.
applicable;]

a. Justification: ASR needs this information to {1) ensure that any outstanding
changes in ownership have been recorded and.any completed or anticipated

. 
. 

new construction has been valued and (2) to generate a new assessed value for
TIX to use for tax pre-:payment purposes.

b. Information needed:

i. Pre-final map

ii. TIX Fqrm A ·and B (depending on how complicated the development is)

c. · Timing: whenever requested by"the taxpayer,-ASR has four weeks to review.and
determine n·�w value [or indLi�e a"pplicable t!meli_ne;f_ro�.A����-s�r]

. 
. 

4. Lien date new construction

a. Justification/Purpose: ASR needs this inf<:>rmation to accurately assess the value
of new construction in progress as of .January 1st as required by the Revenue &
Taxation Code. · · 

b. Information needed:

L The date construction started and the estimated completion date. If 
construction was in progress on January l5t, the percentage of 
construction completed. 

ii. A complete list of all the construction a·nd/or demolition cost incurred as .
of this date, including direct and indirect costs and entrepreneurial profit.
(sample provided for reference See Attachment 1)
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iii. Copies of any lea�es signed.

iv. A detailed description of all work to be completed or any changes to the
work description:

v. A copy of the pro form a, feasibility study or appra.isal used to support the
building of this project.

vi. Copies of all application for building permits.

vii. Certified copy of the lender's disbursement of funds.

viii. Cost not funded by construction loan.

ix. Details on any current or anticipated efforts to sell the property, if
applicable.

. 
. 

x. Any additional information, if not referenced above, that .would influence
the market value of the property.

xi. Name, mailing address� phone number and e-mail of person(s} to contact
regarding addition_al questions and inspection ·of property.

c. Timing:

i. By January 31st of each year the constr�ctionis in progress [:�f'..fr\�Jµ��
·applicable tio,eline:from Assesso_r;j

5. Completed new construction

a. Justification: ASR needs this information to accurately assess the v�lue of
completed new construction as of . the date of completion as required by the·
Revenue &, Taxation Code.

b. Information needed:

i. All property types

A. The date construction started and completion date.

B. A detailed description of all work completed (attach referenced
floor plans, etc.)

C. Copies of all applications for building permits.

PARCEL LEASE EXHIBIT H-1 
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D. A complete list of all construction costs (see Attachment 1)

including direct, indirect costs and anticipated or actual
entrepre_neurial profit.

E. Detailed information on costs not funded by construction loans.

F. A copy .of the pro form a, feasibility study or appraisal used to
support the building ofthis proj_ect.

G. Details on any current or anticipated efforts to sell the property, if
applicable.

H. Copies of any leases signed or cur_rently in negotiation. Please
include asking rents for spaces not leased. -

I. A copy of the land lease or othe_r document that indicates the
value of the land, if applicable.

- J. Projected or actual income and expen�� statement and a
schedule of asking rent, if applicable·. For actual statements,
pleas� provide the source document.

K. Certified copy of the lender's disbursement of funds.

L. Details on· parking stall rents and any miscellaneous income,

M. Any apprais�I completed.

N.- Any additional information, if not referenced above, that would
influence the market value of the property.

0. Name, address, p�one number and email of person to contact for
questions/arrange-for a site inspection.

ii. Office ·

---- ---

A. Rent_ roll·_ showing net rentable areas· by floor and area leased by
each tenant; the type of lease (FSG, NNN or IG); the date and
terms of each lease; the move in date; options to renew;
_escalation clauses; tax clauses;_ free rent or any lease concessions, _
landlord tenant improvement allowances. -

B. The gross and n�t rentable areas of the building.

C. Projected or actual _sales volume of the property.

D. A copy of any existing operating agreements, if applicable.

PARCEL LEASE EXHIBIT H-1 
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E. A copy of the feasibility study.

F.· A copy of the stacking pl_an, if applicable.

G. XFactor or BOMA recalculation of square _footage, if applicable.-

H. If the construction project includes a parking garage:

iii. Retail

. 
. 

a. How will it be operated (i.e. leased to a second party for
contract rent or net income to the owner)?

· b. What is the anticipated number of spaces and vehicle
capacity (�ith valet services if applicable)?

. 

. 

c. What will be the monthly fee for parking?

A. Rent roll shoVl(ing net rentable areas by floor and area leased by
each tenant; the type of lease (FSG, _NNN or IG};·the date and
terms of each lease; the move in date; options to renew;.
escalation clauses; tax clauses; free rent or any lease concessions, .
landlord tenant improvement allowances.

B. The gross and net rentable-areas of the building.

C. Details on parking stall rents and any miscellaneous income.

D. Projected or actual sales volume of the property.

E. A copy of the operating agreement signed wi�h the mall owner, if
applicable.

iv. Apartments

A. Tenant Rent Roll for residentiai and commercial units that
includes the unit number, unit type (number of beds/baths},
number of rooms, market rate or BMR unit, occupancy, square
footage, contract rental rate, date leas� signed, market rental
rate, other fees-collected - parking, storage, pet. Overall parking
spac_es,_any upgrades, floor and view premiums (if applicable).
Please ·provide a rent roll as of the certificate of o�cupancy and/or

. when stabilized occupancy is achieved.

B. A finish schedule.

PARCEL LEASE EXHIBIT H-1 
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C. Total square footage of improvements allocated by us·e
{residential, retail, common area, parking, etc.}. Area {sq. ft.} �f
each floor including basement, mezzanine, penthouse, etc .

.v. Condos 

A. The Parcel Split/Condo Conversion Questionnai,re (See
Attachment 2, �xcel _is strongly preferred.}

B. For any units retained. by the developer {i.e. parking, storage,
• 

I • 

retail, etc.}, pl.ease provide copies of any signed leases, details on
any leases in negotiation or proposed, or a summary of asking
rents. Include a tenant rent roll, projected or actual income and
expense statements, and net rentable area of each retained unit.

. 
. . 

C. . Condo map/p_lan (if applicable}- required for us-to spl_it a .n·ew .

vi. Hotel

condo project or ·condo conversion . 

A. A list of the numbe_r of hotel ro_oms, the average daily rates, and
projected occupancy levels.

B. Percentage of guest segmentation.

C. · A copy of the Management Agreement.

D. A copy of the Franchise Fee Agreem�nt, specifically identifying the
franchise fees a"nd how they are determined.

E. Breakdown .of real property and personal property.

F. Current or projected rent roll showing any net rentable areas of
the building-by floor and area leased by each retail tenant (if any};
the type of lease (FSG, NNN, ·or IG}; the date and terms of each
lease, the move in date; options to renew, escalation clauses, tax
clauses, free rent or any lease concessions, or landlord/ten�nt
improvement allowances·. -If th_ere are no leasable office or retail
areas on the property, so state.

c. Timing: within 60 days upon completion of construction for each project phase
[or include applicable timeline from Assessor.]

6. Final ownership changes/sales to users

a. Event: any recorded change in owner�hip or new lease/changes to ex·istirrn lease

PARCEL LEASE EXHIBIT H-1 
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b. Information needed:

i. 

ii. 

All property types 

A. 

B. 

C. 

D. 

E. 

F. 

G. 

H. 

Office 

A. 

B. 

C. 

Information about the sale: 

a. The purchase agreement and closing statement

b. Identify the broker· or agent on the sale

C. Original list price

d. Days on_ market

Details an·d terms of financing the property. 

Details on any anticipated deferred maintenance costs or capital 
expenditures anticipated by buyer at the time of the sale .(i.e. 
renovations, major-repairs, seismic retrofftting, and asbestos 

·abatement) and a detailed schedule of when the work is to be
completed.

If the purchase price
.
was not considered market value for the

property, an explanation of why.

Detailed anticipated income and expense operating statements of
the new owner at time of purchase and/or acquisition and the

. prior two (2) years. 

Copies of any leases or lease abstracts, amendments or renewals, 
including free rent and tenant improvement allowances agreed 
to. 

Marketing materials and/or asking rents to lease vacant space as 
of the transfer date 

Any anticipated changes in use. 

A copy of the Offering Memorandum distributed by selling agent. 

Copies of any appraisal prepared for purchase .financing. 

The investor's pro-forma and market rent assumptions generated 
by Argus investment analysis or other format (Excel preferred). 

PARCEL LEASE EXHIBIT·H-1 
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D. A rent roll as of the change in ownership date showing; all tenants
with corresponding suite numbers, suite sizes (sf), monthly or
annual rent, date and terms of lea�es, scheduled rent escalations
and any vacant rentable space (Excel format preferred).

E. Indicate if any lease expense agreements are other than full
service gross w.ith ·a base year (FSG).

F. If vacancy is above 10%, provide historical vacancy or occupancy
ratios (on an annual or bi-annual basis) over the previous three (3)
years.

G. A detailed annual income and expe·n_s_e summary for the year of
sale and the prior two (2) years. If historical income and

iii. Retail

· operating statements were not provided by the seller, please
substitute your operating bu�get as of the purchase date (Excel
format preferred).

A. Any cash flow analysis, pro forma worksheets or investment
analysis in the acquisition of the property.

B. Any appraisal prepared for the acquisition or financing of the
subject -property.

C. Details on the financing involved for the purchase and/or
acquisition of the subject property.

D. Current rent roll showing net renta�le areas by floor and area
l_eased by each tenarit; the type of lease (FSG, NNN or IG}; the
date and terr:r,s of each lease; the move in date; options to ·renew;
escalation clauses; tax clauses; free rent or any lease concessions,
landlord tenant improvement allowances.

E. The gross and net rentable a;eas of the· building.

F. At the .time oftransfer, indicate the amount of net rentable
vacant space, identify its location within the building and indicate
the asking rental rates ..

G. . The anticipated_ sales volume·of the property.

iv. Apartments

PARCEL LEASE EXHIBIT H-1 
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A. Rent roll as of the change in ownership date, showing the list of all
tenants with monthly rent and move-in date. For retail tenants,
please provide copies of the lease(s), including any amendments
or renewals (Excel format preferred). .

· 

B. The anticipated rental rates for any vacant units.

C. The anticipated operating income and expenses at _the time of
purchase/change in ownership. If avail�ble, provide the operating
income and expenses statements for the two (2) years preceding
change in ownership (Excel format preferred).

D. Detail_s on any miscellaneous income (parking, laundry, storage,
etc.)

E. A copy of any appraisal prepared for any purpose (financing,
insurance, investme�t) within two (2) years of the event date. ·

F. A description of each unit; number of rooms, bedrooms,
bathrooms, furnished or unfurnished.

v. Hotel

A. Any appraisal, pro forma or feasibility study made to assist in the
acquisition of the subject property, or for any other purpose (i.e.
insurance, investment, financing) prepared within two (2) years of
the· event date.

B. List of the number of hotel rooms, the average daily rates and
occupancy levels as of the chan_ge 1n ownership da.te and for the
previous.two (2) years.

C. The guest segmentation, by percentage.

D. Detailed, historic income and expense statement for the two (2)
years prior to the even.t date, and the budgeted or anticipated
income and expense statement for the first year'following the
change in ownership date.

E. Copy o·f the Management Agreement.

F. Copy of the Franchise Agreement, specifically identifying the
franchise _ fees and how they are determined.

G. Copy of the Smith T_ravel Report for the property, as of the same
year as the change in ownership.

PARCEL LEASE EXHIBIT H-1 
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H. The current rent roll showing net rentable areas by floor and area
leased by each retail tenant (if any); the type of lease (FSG, NNN
or IG); the date and terms of each lease; the move in date;
options to ren_ew; escalation clauses; tax clauses; free ·rent or any
lease concessions, ·1andlord tenant improvement allowances. If

·· there are no leasable areas of the property, so state.

I. Copy of the sale agreement with detailed item.izations of all real
property' and business personal property components included in.
the sale.

vi. Single Family Homes/Condos

A. No additional information needed, recorded.deed is sufficient

c. Timing: within 60 days of a change to the fee owner of the property [pr;i�du��
applicable timeline from Assessor;-)

--·--·--·-·--
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Attachments 

1. In Progress and Completed New Construction Cost _Report template

2. Parcel Split/Condo Conversion Questionnaire

PARCEL LEASE EXHIBIT H-1 
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City and County of San Francisco 
San F.-ancisco Assessor-Recorder 

Please check one of the following: 

□ As of Lien D�atc
-----------

□ As of Date of Completion ______ _

PARCEL LEASE EXHIBIT H-1 

ATTACHMENT 1 

COST ·REPORT 

A.P.N. 
(Block) 

Carmen Chu 
Assessor-Recorder 

(LOI) 

Address ___________ _ 

DESCRIPTION 
. o/o .

Contract Amount 
Complete 

Total Cost 

Completed 

To Date 

Reported 

· Previously
This Report · 

DIRECT COST: (Includes) 

Buildinq Permits/Fees 
Contractor's Profit and Overhead 
Equipment Used in Construction 
Labor U_sed in Construction 
Material, Products and Equipment 
Performance Bonds 

SUBTOTAL DIRECT-COST 

TENANT IMPROVEMENT: 

Owners Cost 
. Tenants Cost 

INDIRECT COST: (Includes) 
Architect Fees . 
Construction Insurance 
Contingency 
Engineer Fees 
Financing Fees 
Interest Expense 
Lease-UP Costs 
Legal/Professional Fees 
Mar.ketino/Sales Costs 
Other Misc.Fees 
Project Administration/Management 
Property Taxes 

SUBTOTAL INDIRECT COST 

LAND COST 

ENTREPRENEURIAL PROFIT 

TOT AL PROJECT COST 

Print Name and Title Phone 

Signature Date 
CONFIDENTIAL 
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. Parcel Lease Exhibit H-3: CFO Matters 

All matters addressed in this Exhibit relate to the following actions, all of which the City has 
undertaken in accordance with the San Francisco Special Tax Financing Law (San Francisco 
Administration Cocle ch. 43, art. X), which incorporates the Mello-Roos Community Facilities 
Act of 1982 (Cal. Gov't Code§§ 53311-53368) (collectively, the "CFD Law"), by Board of 
Supervisors Resolution No. XX-XX (the "Formation Resolution") to implement the Financing 
Plan in the DOA between the Master Developer and the Port (collectively, the "CFO
Provisions"). Unless specified otherwise, all statutory references in this Ex�ibit are to the 
California Government Code: 

I. - Formation of a Special Tax District. The City's acti�ns iri relation to the CFO
Provisions include: · 

(a) formation of a community facilities_ district designated as "City and
County of Sari Francisco Specipl Tax· Districi No. 2018-3 (Pier 70 Leased Properties)" 
(the "Special Tax District") that includes the Premises within its boundaries; 

· (b). · designation of property for potential future annexation to the Special Tax
District (the "Future Annexation Area");

(c) approval of a rate and method of apportionment (the "Rate and
Method''), a copy of which is attached to the Formation Resolution, for the calculation 
and levy of the Facilities Special Tax, the Shoreline Special Tax, the Arts Building 
Special Tax, and the Servic�s Special Tax (as each term is defined in the Rate and 
Method) against all_taxable property in the Special Tax District (col_lectively, the 
"Special Tax�s"); 

( d) recordation of the "Notice of Special Tax Lien" against the real property.
in the Special Tax District in the· Official Records of the City and County of San 
Francisco, as document number _____ pursuant to _California Government Code 
Section 53328.3; 

(e} authorization to issue bonds secured by one or more of the Special Taxes · 
("Bonds"); 

(f) authorization to use Bond proceeds and Special Taxes to finance the
construction, completion, and acquisition of improvements described in the Formation 
Resolution (the "CFO Improvements"); _and 

(g) authorization to levy and use Special Taxes in perpetuity to finance ·
·services.described in the Formation Resolution such as capital maintenance and repair of 
the CFD Improvements (the "Services").

2 .. 
follows. 

Leasehold Subject to CFD Provisions. The Tenant acknowledges and agrees as 

(a) Its leasehold interest in the Premises is subject to the levy of Special Taxes
and the Tenant will not have any right to amend the CFO Provisions. 

(b) It is critical to each of the City, the Port, the Master Developer, and Tenant
that the construction and completion of the CFD Improvements required to develop the 



Premises be coordinated in all respects (including cost, timing, capacity, function, and 
typ�) with the construction and completion of the CFO_ Improvements for.other property 

· in the Special Tax District.

(c) If the Premises were excluded from the Special Tax District, or the Special
Taxes to be levied on the Premises were reduced or eliminated, coordination of CFO · 

Improvements required to develop the Premises with CFO Improvements for other 
property in the Special Tax District would be materially adversely affected. 

3. Cooperation with CFO Matters. The Tenant agrees to the following with respect
to the Special _Tax District, the levy of the Special Taxes, and the issuance of any Bonds, at the 
Tenant's sole expense. 

(a) The Tenant will:

i. if determined necessary by the City, and at the request of the City,
cooperate with the City if the City decides to enter into a joint community 
facilities agreement or any other agreement necessary to finan�e CFO 
Improvements and Services (collectively, the "JCFA'') that �ill be owned or 
operated by government agencies other than the City or its agencies. 

(b} The Tenant will not, at any time or in any manner, contest, protest, or 
otherwise challenge any of the following: 

1. the formation of the Special Tax District;

11. the designation of the Future Annexation Area;
. . 

111. the authorizaiion, l�vy, or amount of the Special Taxes on the
Premises; 

1v. the authorization to issue the Bonds;
. . 

v. the CFO Improvements and Services to be financed by the Special_ 
Tax District; and 

v1. the establishment of an appropriations limit for the Special _Tax 
District." 

(c) If required for the Special Tax District to levy Special Taxes or issue
Bonds, the Tenant will acknowledge that th� Premises are subject to the lien of_the 

_ Special Tax District and the levy of Special Taxes and that the Special Tax District is 
authorized to issue Bonds. 

(d) The Tenant will not bring any action, suit, or proceeding against the
Special Tax District or the City; provided, however, that after exhausting its appeal rights_ 
under the Rate and Method, the Tenant may bring an action, suit, or proceeding against 
the Special Tax District or the City if it rela-tes solely to an allegation that the Special 
Taxes have not been levied in accordance with the Rate and Method. 

(e) The Tenant will not take any action that would in any way interfere with
the operation of the Special Tax District or decisions made or actions taken with respect 
to the Special Tax District's formation �r.the issuance of Bonds, including when Special 
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Taxes are first levied, the amount of Special Taxes, the apportionment of Special Taxes, 
and the use of the Special Taxes collected by the Special Tax District.· 
4. The following. definitions apply to this Exhibit.

(a) "Actual Knowledge" means the knowledge that the person signing this

.Lease has on the date of execution of this Lease or has obtained from:
i. interviews with current officers and responsible employees of the

Tenant and its Affiliates that the person has determined are likely, in the ordinary 
course of their respective duties, to have knowledge of the matters set forth in t�is 

. Lease: 

ii. a review of documents that the person determined were reason!3bly
necessary to obtain �nowledge of the matters set forth in this Lease;�or 

111. both, in any case without conducting any extraordinary inspection
or inquiry except as prudent and customary in connection with the ordinary course . 
of the Tenant's current business and operations or contacting individuals who are 
no longer employees of the Tenant. or its Affiliates. 

(b) "Affiliate" mean_s any person that directly or indirectly, through one or
more intermediaries: · 

1. exercises managerial control over the Tenant; or

11. is µnder man�gerial control of the Tenant; and

111. in each case, about whom information could be _material to
potential investors deciding whether to-invest in future Bonds. 

(c) "Related Property" means any real property interest owned or held by
the Tenant or any of its Affiliates·. 

5. Compliance. The Tenant represents and warrants as follows and agrees that if its·
representations and warranties are discovered to be untrue after the Effective Date of this Lease, 

· the Port may, in its ·discretion, elect to terminate this Lease. · 

/ 

(a) With respect to Related Property located within the boundaries of a·
development project in California, except as set forth in Attachment 1, to Tenant's 
Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last fiv_e years have: 

· i. · intentionally failed to pay when due any property taxes, special 
taxes, or assessmen�s levied or assessed against the Related Property; or 

ii. owned any interest in Related Property that became either
tax-deeded to California or the subject of foreclosure proceedings for failure to 
pay property taxes, special taxes, or assessments levied or-assessed against the 
Related Property. · 

(b) With respect to Related Property located within the boundaries of a
development project outside of California, except as set fortl;i in Attachment 1, to 
Tenant's Actual Knowledge, neither Tenant nor Tenant's Affiliates within the last five 
years have owned any interest in Related Property that became either tax-deeded to a 
governmental agency or the subject of foreclosure proceedings for failure to pay special 
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tax�s or assessments that secure the payment of bonds and. that were levied or assessed 
against the Related Property. 

. (c) Except as set forth in Attachment 1, neither the Tenant nor its Affiliates 
have failed to comply in the last five years under any continuing disclosure agreement 

I 

relating to Related Property in projects in California. 
6. Acknowledgment of the Rate and Method. The R�te and Method has been

provided to the Tenant prior to the Effective Date of this Lease. The Tenant has read and, if 
deemed necessary, consulted with counsel, regarding the provisions of the Rate and Method. 

. 7. Issuance of Bonds. This Section will apply to the Special Tax District's issuance· 
of Bonds at any time. 

(a) The.Tenant will provide, at the requ
.
est of the City or any Financing 

Participant (as defined in subsection (c) below), certificates or other documents executed 
by. each secured lender that provided funds for the Tenant's development of the Premises 
signifying the lender's acknowledgment of: 

. 1. the imposition of the Special Taxes on the Premises; 
ii. the i'ssuance of Bonds; and

111. the Special Tax District's foreclosure rights if the Tenant is
delinquent in the payment of Special Taxes. 
(b) The Tenant acknowledges that Bonds may be issued in one or more series

over time, that the issuance of each series of Bonds may require information and 
documents to be provided by the Tenant, and that the tim'ely provision of that information 
and documents for each series of Bonds is critical for the Master Developer a·nd the Port 
to achieve their respective financial goals. The Tenant's obligations will arise with the 
issuance of each series of Bonds .and continue as provided in any related continuing 
disclosure agreement. 

(c) The Tenant will not interfere with or impede the issuance of any series of
Bonds issued by or in connection with the Special Tax District and will, at the Tenant's 
expense, provide information in conne�tion with each series of Bonds as requested by 
any of the following (collectively, the "Financing Participants"): 

i. the City, the Port, and any other JCFA Party, or any of their agents,
including bond counsel and disclosure counsel; 

11. . appraisers engaged to appraise t�e Leasehold; 
iii. market absorption consultants; •
iv. underwriters and underwriters' counsel;
v. financial advisors associated with the Bonds or the Special Tax

District; and 
v1. • persons providing credit enhancement for the Bonds or the Special

. Tax District. 
(d) The Tenant will provide, at· Tenant's expense, required information, which

may include: 
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i. a description of the Tenant's financing sources to develop the
Premises; 

ii. a description of the proposed development project and the
ownership structure of the Tenant;. 

iii. the status of the Premises, including t_he re_nt roll and vacancy
history; 

-iv. any history of delinquencies and defaults by the Tenant and its
Affiliates, including the information disclosed in Attachment 1; 

v. . the Tenant's financial statements, which may be consolidated with
its parent company and, for publicly traded companies where the Tenant's 
financial statements are consolidated with the publicly traded company, may be 
· fimited to those financial statements required by SEC Regulations;

vi. other financial and operating information, including a development
pro forma, with respect to the Ten�nt and the Premises·; 

·vii. certificates requeste<;l by the.Financing Participants, which may 
include representations on: 

· 1. · the due formation of the Tenant;

2. the due execution _of documents executed by the Tenant in
connection with the Special Tax District or any Bonds; 

. . 

3. no material litigation or investigation by or against the
Tenant or its Affiliates that- seeks to prohibit, restrain, or enjoin the 
development of the Premises� or in which the Tenant or its Affiliates may 
be adjudicated as bankrupt or discharged from any or all debts or 
obligations or granted an extension oftiri1e to pay or a reorganization or 
readjus�ment of its d!;!bts, or which, if determined adversely' to the Tenant 
or its Affiliates, could adversely affect the development of the Premises 
and the payment of the Special Taxes; and 

4. the accuracy of the information provided in connection
with the issuance of any series of Bonds, including the information in all 
disclosure documents; and 

vm. opinions of counsel to the Tenant requested by any of the 
Financing Participants, which may include any matter listed in clause (vii) of _this 
Subsection and a 1 0b-5 opinion regarding any disclosure about the Tenant and its 
Affiliates in the offering statement used to market the Bonds. 

(e) The City will decide 011 the amount and application of any capitalized
interest in consultation with the Master Developer, and the Tenant will not contest the 
amount and application of capitalized interest. 

(t) This Subsection will apply if any of the Financing Participants requires a
renewable letter of credit, cash, or other form of credit enhancement (''Special Tax 
Security") in connection with the issuance of the Bonds. 
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i. The Tenant will provide Special Tax Security that is acceptable to
the Financing Participants in an amount no greater than two years' levy of Special 
Taxes against the Premises by the Special Tax District, as reasonably determined 
by any of the Financing Participants, 

ii. In addition, if the Master Developer (or ·any current owner of the
Premises).posted Special Tax Security with respect to the Premises before the 
Close of Es_crow, the Tenant will provide replacement Special Tax Security with 
respect to the .Premises acceptable to the Financing Participants. The Tenant's 
posting of replacement Special Tax Security will be a condition precedent to the 
Effective Date of this Lease. · 

Ill. · The Tenant acknowledges that th� Special Tax Security is intended 
to secure the Special Tax payments by the Tenant and its successors and assigns, 
but not any sub-tenants of less than the whole of the Premises or apartment 
dwellers. 

iv. Any letter of credit must be· provided by an issu':r acceptable to the
Financing Participants and have a minimum _''A" long-term debt rating (or the 
equivalent "A" designation) from both Standard & Poor's and Moody's Investors 
Service, unless the Financing Participants agree to a _lower rating. .

(g) . Any reimbursements from the proceeds of any · Bonds or directly from any
Special Taxes (or prepayments ofSpecial Taxes) for the costs of authorized CFD 
Improvements,_ returns of deposits, or payments of the costs of i'ssuance will be the 
property of the Master Developer (as between the Master Developer and the Tenant), 
regardless of the time of.the original payment or the identity of the party that made the
payment. Should the Tenant receive any such reimbursements, or should the.Tenant 
receive the return or ·reimbursement of ariy deposits with any governmental entity ·or
utility related to authorized CFD Improvements, the Tenant will endorse and -.�ender the 
payment to the Master Developer immediately. · 

· · · - (h) The Tenant will execute and perform under any continuing disclosure -
agreement as requested by any of the Financing Participants. In addition, if, prior to the 
Effective Date, the Master Developer has entered into a continuing disclosure agreement, 
the Tenant will assu.me the obligations under the.continuing disclosure agreement with · 
respect to the Premises, in the form and manner required by the Financing Participants 
and the continuing disclosu·re agreement. The assumption of any continuing disclosure 
agreement will be a condition precedent to the Effective Date of this Lease. 

8. Cooperat_ion to Amend the Special Tax District.

(a) The Tenant acknowledges that the· Port, the Master Developer, or. the City
. may request proceedings to amend any CFO Provisions ("Change Proceedings") . 
Subsection 8(b) will apply so long as the changes contemplated by the Change 
Proceedings: 

i. do not increase the Special Tax rates to be levied on the Premises
above Special Tax rates for the Premises, escalated to the date of calculation, 
under the Rate and Method; 
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ii. do not change the Rate and Method so that the Tenant is taxed
sooner than under the current version of the Rate and Method; and 

111. do not result_ in more favorable treatment of one or more other
tenants or property owners in the Special Tax District compared to the treatment 
of the Tenant and the Premises. 

(b) Subject to Subsection 8(a), the Tenant shall not contest, protest, or
otherwise challenge Change Proceedings to the Special Tax District. 

9:' Annexation of Property to the Special Tax District. 

(a) The Tenant acknowledges that in accordance with the CFO �aw:

i. the City has designated certain property as a Future Annexation
Area to the Special Tax District; 

ii. . · from tim_e to time, parcels of the Future Annexation Area may be
annexed to.the Special Tax District by execution of a unanimous written consent 
of the owners of the parcels of Future Annexation Area to be annexed without a 
public hearing or election; and 

111. the Master Developer, City, and Port may also request annexation
of additional pr_operty to the Special Tax District. 

(b) The Tenant will- not:

i. - contest, protest, or otherwise challenge the annexation of any 
additional property to the Special Tax District as described in Section 9(a) above, 
or the imposition of the levy of Special Taxes on the annexed property; or 

ii. . take any action that would in any way interfere with the operation 
of the Special Tax District or decisions made or actions taken by the Master 
Developer or the owners of property (including the owners of the Future 
Annexation Area) with respect to the annexation of additional property to the 
Special Tax District. · 

' -W. Activity in Other Special Tax Districts. The Tena1it acknowledges that other parcels in 
the SUD are included in a separate special tax district formed by the City (the "Other STD") and 

· agrees not to: .
(a) _ contest, protest, or otherwise challenge_ the formation, implementation,

levy of special taxes in, or issuance of bonds by the Other STD, or the annexation of 
additional property to, or any Change Proceedings conducted with respect to, the Other
STD; or 

- . 

(b) take any other action that would in any way interfere with the operation of
the Other STD or decisions made or actions taken by the City, the Port, and the Master 
Developer with respect to the Other STD. 

I I . Shortfall Provisions.,_

(a) All capitalized terms used in this Section 11 that are-not otherwise defined
herein shall have the meaning given such terms in the Appendix to the ODA (the 
"Appendix"). 
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(b) · The Tenant agrees to refrain from initiating a Reassessment to reduce the
Baseline Assessed Value or later Current Assessed Value of the Premises until the IFD 
Termination Date. 

· (c) . If the Tenant initiates a Reassessment -on the Premises in violation of
Section l l(b) above, then .the following shall occur: 

a. Tenant will pay the Port the Assessment Shortfall within 20 days after
the Port .delivers its payment demand.· Amounts not paid when due
will beadnterest at the rate of 10%, compounded annually, until paid.

b. The obligation to pay the Assessment Sh_ortfall will begin in the City
Fiscal Year following the Reassessment and continue until the earlier
to occur of the following dates: (A) the applicable IFD Termination
Date; and (8) when the Assessment Shortfall is reduced to zero.

12. Acquisition Agreement.
. . 

The Tenant acknowledges that the Tenant is·not and will not become· either a party, a third-party 
beneficiary, or an assignee to the Acquisition and Reimbursement Agreement between the 
Master Developer and the Port (the "Acquisition Agreement"), and that any reimbursements 
from the proceeds of Bonds or Special Taxes for the costs of authorized CFD Improvements· 
under the Acquisition Agreement will be the property of the Master Developer, regardless of the 
time of the original payment or the identity of the party that made the payment. Should the 
Tenant receive any reimbursements, or'should the Tenant receive the return or reimbursement of - · 
any deposits that were intended to be financed with Special Taxes or Bonds, the Tenant shall 
endorse and tender the payment to the Master Developer promptly. The Tenant further agrees. 
not to contest, protest or otherwise challeng� the rights or obligations of the Master Developer or 
the Port under- the Acquisition Agreement. 

. 

13. General Provisions.

• (a) The Tenant will pay prior to delinquency all Special Taxes levied on the ·
Premises while the Tenant or any Affiliate has a leasehoid interest in the Premises.

(b) The Tenant will not petition, support, encourage, consent to, or implement
any action seeking to reduce or repeal the levying of all or any part of the Special Taxes
in the Special Tax District, except at the written request of the Port, the Master
Developer; and the City.

(c) The Tenant will disclose the requirements cifthis Exhibit to any Subtenant
of the entirety of the Premises and require each such Subtenant to enter into an agreeme_nt
with the Tenant, the Port, and the Master Developer assuming the Tenant's obligation�
under this Exhibit. This paragraph will not apply to any rentals to apartment dwellers or
Subtenants of less than all of the Premises. If required, the Tenant will c�mply with
disclosures required by Section 53341.5.

· (d) The Master Developer is an express third-party beneficiary of the
covenants and agreements of this Exhibit and may enforce each provision against the
Tenant as if the Master Developer were a party to this. Lease.

(e) The Port is required to provide to the Tenant a notice of special tax
p�rsuant to Sect�on 53341.5 regarding the Special Taxes in the Rate and Method (the
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"Notice of Special Tax"). The Notice of Special Tax is attached as Exhibit XXXX and 
the Tenant shall execute and return to the Port a copy of the Notice of Special Tax within 
three business days after executing this Lease. 

(f) The covenants and provisio·ns contained in this Exhibit- remain in effect for
the term of this Lease. 

Attachment I : 
Exhibit XXXX.: 

Certain Representations of Tenant 
Notice of Special Tax 
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Parcel Lease Exhibit I 

Form of Leasing Activity Report 

LEASING ACTIVITY REPORT 

Parcel [ ] 

Date: [ 1 

This Leasing Activity Report is being delivered to Port pursuant to Section 9.3(a) of that certain Lease dated _____ by and between 
----

("Tenant") and the Port. Initially capitalized terms used herein are defined in the Lease. 

As of the Above-Listed Date 

Total square footage avaiiable for Sublease 
at the Premises 
Total square footage of Subleased-Space 
Number of Subtenants 
Average rental rate for Subleased Space 
(expressed as monthly rate of dollars per 
square foot of Subleased Space) 
Gross revenues from the Premises 
[Note: If gross revenues h_ave not been 
made available in other public forums, such 
as government filings, then Tenant is not 
required to disclose the same in this 
Leasing Activity Report and may wrife 
"N/A" in the column at right] 

The contents of this Leasing Activity Report were prepared by the undersigned, who, as an officer qf Tenant, certifies that to the best of his/her 
knowledge this Leasing Activity Report is a tru� and correct copy .. The undersigned has executed this Leasing Activity Report in his/her capac_ity 
as an officer of Tenant, and shall incur no pers_onal liability in connection herewith.

By: _____ _ ______ _ 
Name: ____________ _ 
Title:. ____________ _ 

PARCEL LEASE EXHIBIT I 



PARCEL LEASE EXHIBIT J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORlr-;G Al'iD REPORTING PROGRAM FOR .i 

PIER 70 MIXED-USE DISTRICT PRO-JECT 

Im plcmentation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

I 
MEASURES ADOPTED AS CONDITIO�S OF APPROVAL Re1JOrting 

Responsibility Schedule Schedule 
Agency 

Responsibility 

/�1-�r1\i{S)Ji�;�1:i�l;·\\§_R.·•ijJil;�:·i.1.t�tt�.�:����;fr.M�?�1!!�t:11ii��i11Jttt:�lr:�i\··,_�I::;:t·�:.:\;;;�S7:!1t!}����lt5t?L;�::<:Hi;\: .. )··::'.:):::.:'.-::_·. ·,
:J::i i irfi'tu /.:he.�;)iifi:e�:f;if:�Ji ii .. l!;Jtlifftd{{jl{�.{r�li):_�e:�J�'J.i(ir, i!.�i( (,1.k

.
M�_�'iWire:(�_�:/t!i.'>'.\i:���1;;:;jf/:#9.?i-.�:��\;iiz� /iiJ.foi/fX/: .)� ·\i-;, ·::-:_;. '.: ._ ... /;; ::-\ ··: , .. _; :::i/, ··:: :� (<: .

' Prior to the Archaeological Ct1J1sidcrcd Planning M-CR-1 a: Archcological Testing, \fonitoring, Data Rcco\'cry and Project sponsor( lo 
l_{eporting retain qualified issuance of site consultant's work complete when Dcpartmcn\ 

professional permits, shall be conducted project sponsor 
Based on a rcasoiiable presumption that' archeological resourcc:s may be archaeologist from submittal of nil in accordance with retains a 
prcscn1 within th,: prc_1,icc1 site, thl! following measures shall be undertaken lo 1 

the pool of plans and . this measure: at the qualified 
avoid any potc111ially significant adverse effect from the Proposed Project on archaeological reports for direction of the _professional· huried or submerged historical resources. The project sponsors shall retain consultants approval by the ERO. archaeological 
the scn•iccs 1,f an-arc hcole>!,;ieal consulumt.from rotational Department maintained by the ERO. consultant and 
QualilicJ An;hcologieal Consultants List (QACI..) mainlainc:d by the archeologicul 
Planning Department ard1eologist. The project sponsors shall contact the Planning . 

Department. consultant has 
Dcpar11nc1)l archcologis1 to obtain the names :md contact information for tlic appro\'ccl scope 
11c.�t lhr�e archcological consultants on the QACL. The archenlogical hy the ERO for 
c.onsui1:mt shall undertake an archeological testing program as specified The archaeological the archcolog.ical 
herein. In addition. lhc consultant shall be availablc·lo conduct an consultant shall. testing program 
archeological monitoring and/or data recovery program if required pursuant undertake an 
to this mi::asurc. Tht: an:hcological consultant"s work shall be conducted in archaeological 
accord:mcc with this 1110:asurl! at the direction of the Environmenial Review testing program as 
Ol'licer (ERO). All plans and reports 'prepared by the consultant as specilied- specilicd herein. 
herein shall l"ie submillcd first ' and directly to the ERO l'o1' review ancl 
cnmm�11l, and shall be c,,nsidc:r,:J drnn repol'IS suhject Lo rc:visinn until linal 
apprn"al by the ERO. ;\rchcological monitoring and/or data recovery 
programs. required hy this measure could suspend constru_clion ofthe_projt:cl 

Project sponsors, for up to a maximum of four weeks. At the direction ofth,: ERO, the 

i Bo1h the City and 1he l'on have jurisdiction over portions of the l'rojecr Site This column identifies the agency or agencies with monitoring responsibility for each mnigation and improv�ment 
measure. The 2R-Ac,e Site and 20'''/l!linois l'arccls are located within the Por1's building permit jurisdiction. The Hoedown Y:frd parcel 1s located withm the San Francisco Department ,,r
�l.:'lding ln,pcc1ion 1DBll. 
" N,Jic: For pu.pnses of1his MMRP. unless otherwise indicated, the term "pw,icct sponsor" shall mean the par1y (i.� .. lhe Developer u·ndcr the DDA, :1 Vertical Developer (as delined in the DDA) 
or Port. :,s applicable. and their respective contractors and agents) tliat is responsible under the Project documents for construction of the improvements t•> which the Millgation Measure applies. 
ur ,1ihcrwisc ass111iiing responsibility for implementation of the mitigatiun measure 
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PARCEL L,EASE EXHIBIT J 
File No. 2014-001_272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPOR.TlNG PROGRAM FOR 
PIER 70 MIXED-USI-: DISTRICT PROJECT 

Monitoring/ 
! Monitorinu

MEASURES A.DOPTED AS CONDITIONS OF APPROVAL · Implementation Mitigation :\'lonito,·ing 1" 

Responsibility Schedule Reporting Schedule Agency 

Responsibility 

suspension of construction can be extended beyond four weeks only if such a archaeological 
suspension is the only feasible incans to reduce to a less than sign_ificant level consultant shall 
potential effects on a significant areheological resource as defined in State contact the ERO 
CE!)!\ Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Communities 
group 
representative upon 

On discovery of an an:heological site associated with descendant Native discovery of till For the_ duration Archaeological Considered 
Americans. the Ovascas Chinese. or other potentit1lly interested descendant archaeological site of Consultant shall coi-npletc upon ' 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare a· Final submittµI of 
shall he contact�d. The repr�scntative of the descendant group shall be given descendant Native activities. Archaeological Final 
the oppMtunity to monitor archeolugical field investigations of the site and h) Americans or the . Resources Report i\n.:hac11logical 
,onsult with the ERO regarding appropriate archeological tre:itment or the Overseas Chinese. in consi1hation with Resources 
site, of recovered d:11,i from the site. m11I, if appl icahle, any interpretative The representative the ERO (per Report. 
treatment of the associated archeological site. A copy ofthc Final of the descendant below). A.copy of 
Archcoil1gieal Resources Report shall be provided to t!1e n:prcsentative of the group shall be given this report shall he 
des,endant group. the opportunity to provided to the 

monitor ERO and the 
archaeological field repr�sentative of · 
investigations on the descendant 
the site and consult group: 
with the ERO 
r�garding 
appropriate ; 

archaeological . 
treatment of the site, 
of recovered data 
from the site, and, if 
appi icablc, any 
interpretative 
treatment of the 
associated 
archaeological site. 

t\rcheolo!!ical Testinu 1-'m.,ram Devclonment of Prior to any Archaeological Considered Planning 
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PARCEL LEASE EXHIBIT_,J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROG_RA-M FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

The archcological consultant shall prepare and submit to the ERO for review 
and appr,ival an arcl1ei.1logical tt:sting plan l/\Tl'). The archeological testing 
program shall be conducted in accordance with the approved /\TP. · The ATP 
shall idcntilY the property types of the expected archeological rcsource(s) 
that i1otcntially could be adversely affected hy the Proposed Project, the 
testing method to be used, and the locations reco�1mended for testing. The 
purpose of the archeological testing progral)1 will be to determine to the · 
ext�nt possible the prescn.:e or absence of archeological resources and to 
identil�• and to eniluate whether any archeologieal resource encountered on 
the site constitutes an historical resource under CEQ/\. 

Al lhc completion of the areheological testing program, the archeological 
.-,,ns11lta111 shall submit a written report of the linuings lo the ERO. If based 
on 1h� an:heological testing program the archcological consultant linds that 
significant ar.:hct1logical resources may be present, the ERO in consultation 
with the archL·olc•gical consultam shall determine ifauditional measures arc 
warruntcd. Additional measures that may he undertaken include additional 
archenlogical testing. archeological monitoring, and/or an archcologkal data 
n:con:ry prngram. If tlie ERO determii1cs that a significant archcological 
resource: is present and that the resourcc could be adversely affoctcd hy the 
l'ropnsed l'rojecl. at the discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid any adverse 
effect on the significant ar�hcological r.:source; or 

B) i\ data rccoYery pr_ogram shall bt: implemented, unless the ERO·
deterinincs that the archeological rcsomce is of.greater intcrpreth·c
than research signi ficance and that interpretive use of the n:sourcc is
feasible.

Implementation 
Responsibility 

ATP: Project 
sponsors and 
archaeological 
consultant in 
consultation with 
the ERO. 

Archeological 
Testing Report: 
Project sponsors 
and arclmeological 
consultant in 
.:onsultation with 
the ERO. 
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Mitigation 
Schedule 

excavation, site 
preparati1in or 
construction, 
and prior to 
tcst_ing, an ATP 
for a defined 
geographic area 
and/or speci lied 
construction 
activities is to 
be submitted to 
and approved 
by the ERO. /\ 
single ATP or 
multiple /\ TP� 
may be 
pr_odueed to 
address project 
phasing. 

At the 
completion of 
each 
archaeological 
testing 
program. 

·MonitQring/ Monitoring Monitoring 
Reporting Agcncy 1 

Responsibility Schedule 

consultant to complete with Department 
undertake ATP in approval of the 
consultation with /\ TP hy the ERO 
ERO. and on finding 

by the ERO that 
the ATP is 
implemented. 

. .

. 

Archaec•logical 
consultant to Considered 

I 
submit results of complete on 

submittal to ERO tcstin\!.. and in ofreport(s) on 
_ consultation with ATP linJings. 

ERO. determine 
,1:he1i1cr additional · 
measures arc 
warranted·. If 
signilkant 
archaeological 



PARCE_L LEASE EXHIBIT J 
File No. 2014-001272ENY 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING-AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT -

Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
MEASl!H.ES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule Schedule Responsibility 

resources arc 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, inay 

,, elect to redesign a 
project, or 

I
implement data 
recgvery program, 

- unless ERO
dctcrm incs the 
archaeological
resource is of
greater interpreti\"c
than research
significance and
that interpretive use
is feasible.

i\rchcolo!!ical Monitoring Program Project sponsors The lfrequircd, . Considered Planning 

Ir the ERO in consultation with the archcological consultant determines that 
and archaeological archaeological archaeological complete 1.1i1 Department 

an ,irchcological rnonitL•ring program (AMP) shall be implemented, the AMP 
consult.mt at the consultmll, consultant.to approval of 
direction of the project prepare the AMP in AMP(s) by ERO; 

\�1•1ild mi�imally include the following provisions: ERO. sponsors, and consultation with submittal of 
• The archcological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report rcgarding 

meet and consult on the scope of the AMP prior to any prior to the ' findings of 
projcct-rclatcd soils disturbing iictivities commencing. The ERO commencement A:vl P(s); and-
in cm1sultati1in with the archcological consultant shall determine of' finding by ERO 
what project activities shall be archcologically monitored. A single soil-disturbing that AMP(s) is 
AM I' or multiple l\iv!Ps may be produced to address project activities for a implemented. 
phasing. In most cases, any soils-disturliing activities, such as defined . 
demolition, foundation removal, excavation, grading; utilities . gcograph ic area I installation, foundation work, driving of piles (fi.H111datio11, shoring, and/or specilicd Ietc.). sit� remediation. etc., shall rec1uire archcolm1.ical monitoring construction 
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PARCEL LEASE EXHIBIT J 

File No. 2014-00l272ENY 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGAT_ION :\.10NITORING AND REPORTING PIWGRAM FOR 
Pll�R 70 M IXED-L"SE DISTRICT PRO,JECT 

MEASl.ilH:S ADQPTED AS CO'.'iDITIONS OF APPROVAL 

• 

• 

because of the risk these activities pose to potential an.:heological 
resources and 10 their depositional contcxl. The archeological 
consultant shall advise all project contractors to be on the alert for 
cviderm: of the presence of the expected resourcc(s), of how to 
idcntilY the evidence of the expected resource(s), and of the 
appr0pria1e protocol in the C\"Cnl of apparent discovery 11f an
archeologi.al resource; 

· 

The archcological nwnitor(s) shall be present on the project site· 
au:ording h> a schcdul.: agreed upon by the ar�hcological 
consultant and the ERO until the ERO has, in consultation with 
prc•jecl archcological consultant, delcrmincd that pn>jccl 
co11s1rnc1ic111 activities could have no effects on signilicant 
archeological deposits; ·-

Thc ar..:hc,)logical m1rnitM shall rcconl and he authciri;(cd to ..:,>lie..:! 
soil samples and artifactual/ccofactual material as warranted for 
analysis; 

Ir an intaci archeologic,1I dcposil is encountered, all soils-disturbing ac1ivitics 
in the vicinity of the deposit shall cease. The archcological monitor shall he 
empowered to tcmpl•rnrily redirect demolition/excavation/pile 
drivinglconstrnction activities and equipment until the deposit is evaluated. 
If in the c.ise of pile driving activity (foundation, shoring, etc.). the 
archcological monitor has cause to believe that the pile.driving activity may 
affect an archcologkal resource, pile driving activity that may affect the 
archeological resource sh11II he suspended until an appropriate evaluation of 
the resource has been made in consnltation with the ERO. The archcological 
consultant sh.ill irnrncdiatcly notify the ERO of the encountered 
archcological deposit. The archeolog:ical consultant shall make a reasonable 
cfli1r110 assess the identity. integrity, and significance of the cncotrnlcred 
archcological deposit, and present the lindings of this assessment to the ERO. 
lfthc ERO cktcrrnincs that a significant an:heological resource is present und 
that the resource could he adversclv affected bv the l'rnnosed Project, at the 

Implementation Mitigation 
Responsibility Schedule 

activities. The 
ERO in 
consultation 
with the 
archaeological 
consultant slrnll 
determine \\·hat 
archaeological 
monitorjng is 
necessary. A 
single AMP or 
multiple: AM l's 
may be 
produced to 
address project 
phasing. 
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PARCEL LEASE EXHIBIT .J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District _Project 

Planni�,g Commission Motion No. 19977

MITIGATION MONITORING AND REPORTING PROGRAM FOi{ 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIONS.OF APPROVAL 

discrctinn of the proj.:c1 sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid 
any adverst: effect on the significant archeological resource; or 

B) A darn recovery program shall be implemented. unless
the ERO delermin.:s thal the archcological rt:source is of greater 
interpretive than research significance and that interpretive use of
the resource is feasible. 

Whether ur nut significant archcoiogical resuurc.:s arc encountered, the 
nrcheological consult.int shall submit a wriuen repor! of the findings of the 
moniloring program to the ERO. 

Archcolm!ical Dara Rccovcrv Program 

I fthe ERO. in consultation with the archcological consultant, determines that 
an an.:heological data.rccuvery programs shall be implemented based on the 
presence ofa significant resource, the archeological data recovery program 
shall be conducted in accord with an archcological data recovery plan 
(ADRP). No arehcological data recovery shall be unde�iaken without the 
prior approval of the ERO or the Planning Department archcologist. The 
ai chcological consultant, project sponsors, and ERO shall meet and consult 
on the scope of the ADRP prior to preparation ofa draft ADRP. The 
archi:ological consultant shall submit a draft ADRP to the ERO. The ADRP 
slrnll idc;tily how the: proposed data r.:eovi:ry program will preserve the 
signiliem1t information the archeological resource is expected to contain. 
Thlll is, the ADRP will identify what scientific/historical research questions 
arc applicable-to the expected resource, what data classes the resource is 
e.�pectccl 10 poss�ss, .md huw the expected data classes would address the 
a1,plicahle research ques1ions. !)ma recovery, in general. shall he: limited to
the p,mions ,,fthc hi�l(Jric,il prnpcrty that cuuld be adversdy affected hy the
Prop,,.,ed Project. Dcs1ruc11vc data rccn\"cry methods shall not be applied to
pc>rlions or the archcologic,11 resources if nondestructive methods arc

-11rac1ical.

Implementation· Mitigation 
Responsiliility Schedule 

.. 

Pri;iject sponsors . Upon 
and archaeological determination 
consultant at the by the ERO that 
direction of the an ADRP is 
ERO. required.A 

singlt: ADRP or 
multiple 
ADRPs·may be 
produced to 
address project 
phasing. 
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, I RepQrting Schedule Agency 

Res11onsibility 

lfrequired, Considered 
archaeological complete on 
consultant to submittal of 
prepare an ADRP(s) lo 
ADRP(s) in ERO. 
consultation wilh 
the ERO. 
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PARCEL LEASE EXHIBIT .J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

· MlTIGATION MONITORIN"G AND REPORTING PROGRAM FOR
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIO!\S OF APPROVAL 

The scope of the AIJRI' shall include the following elements: 
• Field Method.� and Procedures. Descriptions of proposed .field

strniegic�, procedures, and operations.

• Cawloguing and Labormory Analysis. Description of selected
cataloguing system and arti(act analysis procedures.

• Discard and Deaccession Policy. Description of and rationale for
licld and post-field discard and de accession pol icics.

• Interpretive Progrc11n. Consideration of nn on--sitc/orf.:sitc puhlic 
interpretive program during the course of the archeological data
-rl'covcry program.

• Security Measures. Recommended security measures to protect
the ard1�nlogical resource from vandalism, looting, and
non-intentionally damaging activitks.

• Final Nepon. Description of proposed rcp<>rt format and
distribution or results.

• Cum1i1111. D�scription of the proc.:dures and recomrncndati(lns for·
the c11ra1i,1n of any recovered data having pLllcntial research valu�.
idcntilicati<,n of appwpriatc curatiLlll fi.1cili1ies. and a sun1rnary of
the acccs,iun uolicics of the n1ration facilities.

Im11lementation 
Responsibility 

1:111man Remains and Assm:iatl'd or Unassociated Funerarv Ohjects Project sponsors 
The treatment of hunrnn remains and of associated or unassociated li1nernrv 3nd an:ha�ological 
,,bjects disc<>vcrcd Juring any soils distud1ing activity slrnll c,.1mply ,vi1i1 consultant, in 
applicable Stale and Federal laws. This shall include immcc!i:nc nN:lication consultation with 
nfth� coroner of the Citv and Countv (lfSan Francisco and in the event of the 1he San Francisco 
,,,roner·s dctcrminatio;, that the 

0

l111man remains arc Native American Coroner. NAI-IC,
remains. ll(!lili..:atinn ,_,r the California Stale Native American Heritage 1· ERO. alld '.\·ILD. 
Cornmissic:,n (NAI-IC) wlw shall appoint a i'v1ost Likely Desci:ncl:1111 (iv1I..D) 
(Pub. Res. C,,dc �cc. 5097.98). The archcolo!!ical consultant, oroicct 

7 or 83. 

Mitigation 
Schedule 

In i"iic event 
human remains 
and/or funcrar� 
objects arc 
encountered. 

Monitoring/ 
· l{cporting
Responsibility

Archaeological 
consultant/ 
archaeological 
monitor/pwjcct 
sponsors N. 
contractor t<) 
contact San 
Fr:mci,co Countv 
Coronb· and ERO. 

Monitoring 
Schedule 

Ongoing during 
· soils distmhing
activity. 
Consi,krcd
cornpfctc on
notilication or

the San
Francisco
County Coroner

Monitoring 
Agency ! 

Planning 
Depnrui1t·n1 
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PARCEL LEASE EXHIBIT J 

File No. 2014-00 I 272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

Mrr"IGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Mnnitori!1g 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re1>0rting Agency I Responsibility Schedule Schedule 

.. Responsibility 

sponsors, ERO, and \1LD shall make all reasonable effort� to develop an Implement and NAIIC, if 
agreement for the treatment ot: with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated limerary _objects (S�ate CEQA Guidelines· Section requirements, if 
15064.S(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding dis co very 
disposition of the human remains and associated or unasso"ciated funernry of Native American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until . associated/unassoci 
c<Jmpletion of any scientific analyses of tht' human re·mains Cir objects as ated funerary 
specilicd in the treatment agreement if such an agreement has been made or, objects. Contact 
otherwise. as determined by the archeological consultant and the ERO. archaeological 

Iconsultant and. 
ERO. 

Final Archeolo!!irnl Resoan:es Report Project sponsors For Horizontal If applicable, ,,- Considered ! Planning- and archaeological Developer�prio archaeological complete on I Department
The archeological consultant shall submit a Final Archeological Resources consultant at the r to consultant to suhmitllll of I Report (FARR) tu the ERO tlwt evaluates the hi,torical signilicancc of any direction of the de termination submit a Drall and FARR and 
cfocu\"ered archeok•gical r�so11rct: and describes the archeological and ERO. of substantial linal i=ARR to ERO approval t>y 
histiirical research methods employed in the archeological completion ·of based on reports ERO. 
ll'Sting/monitoring/data r�covery program(s) undertaken. lnlorm:ition that � 

niay put at risk any archc,,1,'.1gical resource shall be providt:d in a separate· The ERO shall infrastructure at and relevant data 
provide lo the each sub-phase provided by the 

removable insert within the linal report. The FARR may be sub1:nitted al the_ ERO 
conclusion of all construction activities associated with the Proposed Project archaeological 

1· or on a parccl-b�•-parccl hasis. i:onsultant(s) For Vertical 
'-- preparing the FARR Developcr-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and rclt:vant r to issuance of Archaeological 1;•,llows: California i\n:haeological Site Sun-..:y 1'iorthwesl Information data obtained Ccrti licate or Considered 
Center (:\\VIC) sh.all receive ,inc (I) copy and the ERO shall receive a copy through Temporary or 

consultant 10 complete when 
ilfth,· 1ransmi11al of1hc FARR to tl)C )'JWIC. The r.nvironmcnwl Planning implementation of Final 

distribute FARR. archacologi�al 
division of the l'lanning Department shall receive one hound, one unbound this Mitigation Occupancy. consultant 

I and l•ne unlocked, s�ardwhle PDF .:opy on CD of the FARR along ,,·ith Measure M-CR-1 a. whichever pro\"idcs written 

I
C•!pies of any formal site recordation lt•rms (CA DPR 523 series) and/or occurs lirst 

i 
certification to 

documentation for numinaliun 10 the National Register of 1-1 istoric the ERO that the 
Places/California Rc1ds1cr or Historical Resources. In instances of high required FARR 
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PARCEL LEASE EXHIBIT .J 

file No: 2014-001272E?\V 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPOH.TING PROGRAM FOR 
. -PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

puhlic interest in or the high interpretive value of the resource, the ERO may 
require a different final report content, formal, nnd distribution than that 
presented above. 

M-Cl{-1 h: lntcrpret11tion 

llasecl on a reasonahle presumption that archeological resources may he 
present within the project site, and to the extent that the potential significance 
of some such resources is premised on CRHR Criteria I (Events), 2 
il'crsons). and/or J (Design/Construction), the following n_1easurc shall be 
undertaken to avoid any potcmially significant :idverse effect from-the 
l'roposcd Project ,H1 huri�d or suhmt:rgcd historical resources if significant. 
archeological resources are discovered. · 

The projci:t sponsors shall implement an approved program for interpretation 
ofsignifkant arch.:ologieiil resources. The in1crpretive program ni"a�; he 
comhined with the program required under Mitigation Measure M-CR-4b: 
Public Interpretation. The project sponsL>rs shall retain the services of a 
qualified archcolugical rnnsul!ant from the rotational Department Qualified 
i\rchculngical Consultants List (QACL) maintained h.y the Planning 
ikp:1nmen1 archco!ngisl having expcrlise in California urban hiswrical and· 
marine archeology. The archcological Cl1n,ultant shall develop a fea,ihle, 
re,,JLll"Cc-spcci lie program for post-r.:eovcry interpretation of resources. The 
particular program for interpretation of anifocts 1ha1 arc encciun1cred within 
_the pr<ljed sile will depend upon the results of the data r�covery progrnm and 
will he the subjt·ct of continued discuss inn h.etwt:en th.: ERO. consulting 
ard1�ologis1. and 1hc project sponsors. Such a program may ii1cluck, but is 
1101 limited to. m1y of the li.1llowing (as outlined in the ARDTI'): surface 
commc11Hira1ion or the original location of resources; display of r.:sources 
m11) ass·t•ciated artifocts (which may offer an underground view to the public); 
display ,,f in1erpre1ive materials such as graphics, photographs. video, 
models, and public art and academic and popul.1r publication oftht, results of 
1hc data reco\'ery. The interpretive program shall include an on-site 

Implementation Mitigation 
Responsibility Schedule 

If applicable, 
upon approval 
of the FARR by 
the ERO. 

Project sponsors Prior to 
and archaeological issuance of 
consultant at the final certificate 
direction of the of occupancy 
ERO. 

. .
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Monitoring/ 
Mo.nitoring • Monitoripg

Reporting Agency·
Responsibility Schedule 

distribution has 
been completed. 

Arcliaeological Considered Planning _ 
consi11tant shall complete upon Department 
develop a feasible, installation of 
resource-specific approved 
program for interpretation 
post-recovery program, if 
interpretation of required.• 
resources. All 

I
1ilans and 
recommendations 
for interpretation 
by the 
ard1acol,igical 
consultant shall be 
submilled lirst and 

· directly to the ERO
for review and
comment, and shall
be considered draft
n:ports subject to
revisioi1 until 

.. 

deemed final by the
ERO. The ERO 10 

approve tinal
interpretation
prngram. Project
sponsors to
implement an
ao·oroved · 

I 



PARCEL LEASE EXHIBIT ,J 
File No. 20l4-001272ENV 

. Pier 70 Mixed-Use District Project 
Planning Commission Mo_tion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

�mplementrition Mitigation Monitoring/ Monitoring Monitoring 
MEASL:RES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 1 

Responsibility 

comp_onem. interpretat iun 

The archeulogical co11sultai1!'s work shall be conducted at the direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and 
recommendations for interpretation hy the consultnnt shall be submitted first 
and directly to the ERO fl,r review and comment, and shall b.: considered 
llrn!"t report$ sub_i�cl to revision until final approval hy the ERO. 

,\•litigation Measure M-CR-5: l'rcparntion of llistoric Rcso_urcc Project sponsors Prior to the Qualifie_d historian Considered Purl 
En1luation l{cpurts, l{evicw, and Performance Criteria. and qualified issuance of to prepare historic complete u1H,n 

Prior to Port i,suancc l>fhuilding permits associated with Buildings 2, 12 and 
preservation building resource evaluation approval by the 
architect, hi"storic peri1iits documentation and Port staff. 

21. Port or San Francisco Preservation staff shall review and approve lhture preservation expert. associated with present to l-'011 staff 
rehabili1ation design proposal, ro,: Buildings 2, 12. and 21. Submitted or other qualified Buildings 2; 12 to determine 
rehabilitation design proposals for Buildings 2 and 12 shall include: in individual. and.21. I· conformance to the
addition to propc•sed huilding design. detail on the proposed landscaping Secretary's 
treatment within a 20-fooi-wiclt: perimeter ofeaeh building. The Port's Standards. 
review and analysis would be infornicd by 1-1 istoric Resource Evaluation(s) 
provided b�- the project sponsors. The Historic Resource Evaluation(s) shall 
bl' prepared hy a qualified consultant who meets.or exceeds the Secretary of 
th� Interior's Profi:s�ional Qualification Standards in historic architecture or 
architectural history. Thc_ scope of the Historic Resource-Evaluation(s) shall 
he reviewed and apr,roved by PL>rl Pn:servation staff prior to tht: start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff wc,uld prepare one or more 1-1 istoric Resource Evaluation 
Responsc(s) Ihm would contain a determination as to the effects, if any, on 
historical resourecs ofthc"proposcd renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until Port 
preservmion staff cc,nclnde that the design (I ) conforms with the Secretary of 
the Interior's St,mdarcfs for Rehabilitation; (2) is compatible with the UI\V 
Historic District; and (3) preserves the building's historic materials and 
character-defining features, and repairs instead of replaces deteriorated 
features. where lcasihlc. Should alternative materials be proposed for 
replac.:mt:nt of historic matc:rials, they shall be in keeping with the size, scale, 
color. texture. and gem:ral annearance. The oerformance criteria shall ensure 
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PARCEL LEASE EXHIBIT J 
File No. 20i4-001272ENV 

Pier 70 Mixed-Lise District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

--

1
·

PIER 70 MIXED-USE DISTRICT PROJECT I 

lmplcm-cntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedule 
. Agency 

Responsibility 

retention of the following character-de lining features of cach ·hi,toric 
huilding: 

• Huilding 2: (I) board-formed concrete construction; (2) six-story
height; (3) flat rnof: (4) rectangular plan and north-south orientation; (5)
rq;ular pal tern ,,r window openings on ca:'t and west elevations; (6)
steel, multi-pane, lixed sash windows ( lloors I -5); (7) Wlllld sash
windows (floor 6); (8) elevator/stair tower that rises above ropllinc and
pJ"<ljccts slightly from west llu;adc.

I • Building 12: ll ) ste•·I and wo11d construc1ion; (2) corrugated steel ) 

dadding (except thl' as-built suuth el�vatiun which was always open to 
I lluilding 15): !3) 60-lin>t height; (4) Aiken.rol)f1.:11nligm:11i,.111 with five 

raised, gla1.cd monitors: (5) clerestory multi-lite slt:el ,ash awning .. I windows along the north and south sides 1.>f the monitors: (6) miilti-lite, 
steel sash awning I\ idows. arranged in lhrcc hands (with a douhle-hcight I 

bo110111 band) on the n.,rth a;,d west cl.:n,tions. and in four bimds on the. 
cast elevation; (7) 12-bay 1.:onliguration of cast and west elevations; (8.l 
north-snuth rnof ridge from which roof slopes gently ( 114 inch per foot) 
to 1hc <.'list and west 

• Building 21: (I) steel frame construction; (2) corrugated metal
cladding; (3) double-gable roof clad in corrugated metal, with wide r·oof

! monitor at each gable; (_4) multi-lite, double hung wood or horizontal
steel sash windows: and (5) two pairs oi' steel freight loading doors on
the north elerntion, glazed with 12 lites per door.

Port staff shall not appwv� any proposal for rehabilitation of Buildings 2, .12, 
and 21 unless they find that such a scheme conforms to the Secretary's 
Slandanls as specified for each building. 

:'\'litigation Measure M-CR-11: Performance Criteria and Review Project sponsors Prior to 
I 

San Francisco Considered Planning I 

Process fur New Construction issuance of a Preservation complete when - Department 
. . building permit Planning stan: in Planning and 

In add_ition to the standards :mcl guidelines established as part of the Pier 70 for new consultation with Port Preservation 
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PARCEL LEASE EXHIBiT J 
File No. 2014-001272E:'-JV 

Pier 70 Mixed�Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 l\llXED-LSE DISTRICT PIWJECT 

II 

lmplemen
.
tation 

MEASURES ADOPTED AS CO'.\IDITIO'.'IS OF APPROVAL 
Mitigation 

Responsibility Scheclull.' 

SUD and Design.fi•r De1•i!lop111en1, 11ew construction and site devdoprm:nt construction. 
within the Pier 70 �lJI) shall he compatible with the character ofthe·UIW 
1·1 isturi, Oistri,t ;111d shall maintain and support the District" s 
chi1ractcr-ddi11ing li:atures through the fbllowing perilJrmancc criteria 
(tcrmi11;,logy used has dc:i11iti,Jn as proviucd in the Design/in· Deve/op111e111): 

I. New construction shall comply with the Secretary of tlu: Interior's
Rehabilitation Standard Nil. 9: ··New Addition, cxtci"ior alterations. 
or rdatcd 11ew co11s1ructic111 ,hall not destroy hisH,ric ma_terials that 
characterize the property. The new work sh;ill be differentiated 
from tht: old and shall he compatible with the massing, size, scale 
and architectural fomu�cs to protect the integrity of the property 
and its environment." 

2 New construction shall ce>mply with the lnfill"Development Design 
_Criteria in the Port of San Francisco's Pier 70 Preferred Master
Pfarr (2010) as found in Chapter 8, pp 57-69 (a policy docun1ent 
endorsed by the Port Commission to guide staff planning at Pier 
70). 

3. New construction shall be purpose-built structures of varying 
heights and massing located within close proximity to one another.

4. New construction shall not mimic historic features or architectural 
details of contributing buildings within the District. New
construction may reference, but shall not replicate, historic
architectural li:aturcs or details.

5. New construction ·shall be;: contextually appropriate in terms of 
massing. size, scale, and architectural features. not only with the 
remaining historic buildings, but with one another. 

6. New construction shall reinforce variety through the use of . 
materials, architectural styles, rooflines. building heights. and
window typ�s anu through a contemporary palette of materials as 
well as those found within the District. I 

I 2 ol" 83 

Monitoring/ 
Rc1>0rting 

Responsibility 

the San Francisco 
Port Preservation 
stan: shall use the 
Final Pier 70 SUD 
Dt·sig11for 
Development 
Standards. 
including �ecretary 
Standard No. 9,.to 
evaluate all future 
development 
proposals within 
the project site for 
proposed new 
construction within 
the Ul\V Historic 
District. As part of 
this effort, project 
sponsors ·sh al I also 
submit a written 
memorandum for 
review and 
approval to San 
Francisco 
Preservation· 
Planning and Port 
staff that confirms 
compliance of all 
proposed new 
construction with 
these guiding plans 
mid policies. San 
Francisco 

✓ 

Monitoring 
Schedule 

staff rwtc 
compliance with 
the Pier 70 SUD 
Design.fbr 
Del'clop111e111 
Standarus. 
incluuing 
Secretary 
Standard No. 9, 
out I incd in the 
written 
memorandum. 

"'\ 

Monitnri�g 
Ao enc\" 

"' . 

' 

I 
I 

I 
.. 
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PARCEL LEASE EXHIBIT J 

File No. 2014-00127:!ENV 
Pier 70 Mixed-Use o·istrict Project 

Planning Commission Motion No. 19977 

Mrr"IGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Schedule 

i. Pared clcvclopnmll shall be limited to the new construction zones
i(kntilicd in !Jesignfor /Jevelopmc111 Figure 6.J. I: Allowable New
Construction Zones.

The maximum height of new construction shall he consistent with
the parcel heights identilit:d in Desig11fiJr Development Figure·
6.4.2: Building Height _l'vlaxinrnm. -

9. The tise lifstreel trees and landscape materials shall be: limited and
used judiciously within the Pier iO SU). Greater use of trees anJ
landscape materials shall be allowed in designated areas consistent
with Design.for Development Figure 4.8.1: Street Trees and 
Plantil)gs Plan. 

10. New construcli<>n shall bt:
.
pc:rmitted adjacent to contrihuting 

huilcling..� :1s ideritilied in Design for Development Figure 6.3.2: 
New Construction 13uffers. 

11. l\,1 substantive cxti:rior additions shall.be permitted to contrihuting
Buildings 2. 12. or ZI. 13uilding 12 did not historically have a-
south-facing fa�adc; therefore, rehahil itation will by necessity.
construct a new. south elevation wall. Building 21 shall be relocated 
:1pproximatcly 75 fret cast of its present placement, to maintain the 
general historic context of the resource in spatial relationship to
other r�sources. Building 21 's orientation shall be maintained.

l.luildin!! Specific Standards

Each development parcel within the Pier 70 SlD has a different physical 
prnxrmit�• and visual relationship to the contributing buildings within the 
UIW Historic District. For those fapdes immediately adjacent to or facing 
conlrihuting. buildings, building design shall he responsive to idcntilieJ 
character-defining lcatmcs in the manna dcscrihcJ in the Dcsi1;11_for 
Dc:1-"c"!,,pmr.:111 Buildings diapler. All othcr fa�aclcs shall have greuter freedom 
in the expression ol'scale, cok1r, use or material, and overall .appe:iranec. and 
shall be permitted if consistent with Secretary Standard No. 9 and the Desii.11 
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Monitoring/ 
Reporting 

Responsibility 

Preservation 
Planning stMf must 
make determination 
in ct1mpliance witl1 
the timelincs 
outlined in the Pier 
70 Special Use 
District section nf 
the Plarining Code 
for review of 
vertical design. 
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i\fonitorin" . 
1" Agency 
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PARCEL LEASE EXHIBIT .J 
File 1',;o. 201'4-001272PliV 

Pier 70 Mixed-Use District Prt�ject 
Planning Commission Motion No. 19977 

--·----------------------------------�-----------------------, 

MITIGATION MO�ITqRING AND REPQRTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,IECT 

MEASURES ADOPTED AS CONDITIONS OF APPl�OVAL 

for Deve/opme111. 

Table M.CR.I: Building-Specilic Responsiveness, indicates n:sources that 
arc located adjacent to, and have the greatest inllucncc on the design of, the 
noted dcvdopmcnt parcel llu,:ade. 

. . 

Ta hie M .CIU: Huihling-S·pecilic Responsiveness 

Fn�ade/Parccl 
Name-�umhcr 

North and West; A 

North and Northeast; B 

i\orth; Cl 

East and South; C 2 

South and Wcsl; D 

East and S,)uth: EI 

\Vest; E2 

West; [4 

North; F/Ci 

East; l'Kl\ 

Source: ESA 2015. 

1'alc11c c,r i'vtatcrials 

Contributing 
Huilding (Building 

No.) 

113 

· 113, 6 

116 

12 

2, 12 

21 

12 

21 

12 

113-11 (i 

In addition to the standards :i"nd 11.uiclclincs pertaining to application of 

fmplcmentation 
Responsibility 
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PARCEL LEASE EXHIBIT J 

File No. 20 I 4-00 I 272E1\V 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

. . , ! • . !· MITIGATION MONITORING \ND REPORTING PROGR\M FOR 
PIER 70 MIXED-l.iSE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring Monitori,,g 

I MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agcnl'Y I 

I 
Responsibility Schedule R�sponsibility Si;hcdule 

I materials in the Design.for Develop111e11t. the following material performance 
I standards would apply to the building ·design on the development parcels

(1mnii1olug.y used has definition as provided in the Design.for Development):

• Masonry panels that replicate traditional nineteenth or twentieth
century brii.:k masonry patterns shall not i,c allowed on the c_ast-
fai;ade of Parcel PKN, north and west fa,;:ades of Parcel A or on the
north fa�ade of Parcel CI. ' 

• Smooth. flat. minimally detailed glass curtain walls shall not he
allowed on the fai;adc:s listed above. Glass with expressed
articulation and visual depth or that cxpn,sses underlying structure
is an allowal,lc material throughout the entirety of the Pier 70 Sl.iD.

• Coarse-sand finished stucco shall not be allowed as a primary
material 11 ithin the entirety of the U I W Historic District:

• .Bamboo wood siding shall not he allowed on f:u,:ades listed above 
or as a primary fa�ade material.

• Laminated timber· panels shall nnt l,c allowed on far;adcs list_t:d
abov�.

i • \Vh�n c,,nsickring nrnterial selection immediately adjacen! lo 
contributing buildings (e.g .. 20'� Street Historic Core, Buildings 2.
12, and 21; and l3uildings I 03. I 06, I 07, and I 08 located within or
immediately adjact:nt to the UAE Systems site), ehanictcristics of 
c"rnp:llihility and di!li:rentimion shall both he taken i11111 account.
Material sclec1i,.111 shall rwt duplicate adjacent building primary , 
materials and treatments. nor shall thev establis·h :i false sense of 

.. 

historic development. 

• f\l"oid c,,nllicl of new materials lhat appear similar or allempt to
replicate historic materials. For example, 13uildii1g 12 has 
character-defining corru1rnted steel cladcli111.!. As such. the eastern ' 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 · 

MITIGATION MONITORING AND REPORTIJl,;G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASl.iRES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

lai,:ade of Parcel C2, the northern fai;ade of Parcels F and G, and the 
· southern fai;adc of Parcel DI shall not use corrugated steel

cladding as a primary material. As another example, Building 113 
has character-defining hrick-masonry construction. As such, the 
northern and western fai,:adcs of Parcel A and the eastern fai,:ade of
Parcel K North shall not use brick masonry as a primary material.

• t;se <•f contemporary materials shall rellect the scale and
proportions of historic materials used within the UIW Historic
District. -

• Modern materials shall be designed and detailed in·a manner to 
rellect hut not replicate the scale, pallern, and rhythm of adjacent 
rnntributing huilcling{ exterior materials.

R�view Process i 
Prion11.1'nrt is$11ance of building permits ;1ssnciatcd wi.th new c11nstruction. I 
San Francisco Prcservatit>n Planning staff; in consultation with the San I 
Francisco Po

.
rt Preservation staff shall use the Final Pier 70 SUD Design.for 

Develup111e111 Standards, including Secretary Standard No. 9, to evaluate all 
future d�1-clopment proposals within the project site fur proposed new 
construction within the UI\V Historic District. As part of this effort, project 
spon�ors shall als<• submit a written memorandum for review and approval to 
San Fruncisco Preservation Planning staff that confirms compliance of all 
proposed new construction ·with these guiding plans and policic:s. 

! 
! 
I 

:9."i:a�,:�;,_,,rtiiilffM/iMitirc;W,it{ijn"f:,Yt-iitifa"iibmfftG:f,Htes>i.-.},.:iJi.0.i1t!:.�f'J.·'.tJiiX�f'.i:,�ii�-�fti��71'.,'.f:,.:.'./.;1i�-;Jt.i;j#f:.i�� ·lii!\if : ?�-: ·.··:--: .. � /--=�;:�-
Mitigation Measure M-TR-S: Monitor and increase c11pacity on the 48 Developer, TMA, Demonstration · Project sponsors to Considered Planning 
Quintara/24th Street hus routes as needed. and SFl'v!TA. of cai2acitv: dt:monstratc to the complete upon Dt.."partmcnt, 

Prior to approval 9f the Proposed Project"� phase applications, project 
Prior to SFMTA that each approval of the SFMTA 

sponsors shall demonstrate that the capacity of the 4.8 Qi1intara/24th Street bus Documentation of approval of the building for which __ project's phase 

rc>utc has not exceeded 85 percent capacity utili7,ation, and that future capacity of the 48 project's phase temporary application. 
J 

demand associated witfi"build-out and occupancy of the phase will not cause Quintara/24'h Street applications. ct:rtificatcs of 
occupancy are 
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file No. 2014-001272ENY 
Pier 70 Mixed.:Use District Project 

Planning Commjssion Moti9n No. 19977 

.--------=--------------------------------------------------------------., 

MITIG•\TION MONITORII\G AND IU:PORTING PROGR.\·M FOR 

·. 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation· Monitoring/ 
Monitoring 

;\·l1111itoril1g

I
MEASLRES ADOPTED AS CONDITIONS OF APPROVAL 

Responsibility Schedule Reporting Schedule Agency 
Responsibility 

lh.: i,ll:tc tu excccd its utilization. Forecasts of travel behavior ,:,f future bus mute shall b.e If project requ�sled woul_d 
plwscs c,.1uld he based 1>11 trip generation rates forecast in the El R or ba�ed on pr�pared by a sponsors not generate a 
subsequc111 surveys of occupa111s of the project, possibly including surveys consultant from the demonstrate to number of transit 
conduclcd as part of l,ngoing TDM monitoring efforts required as part of Air Planning the Sl'MT/\ ' trips llll the 48 
C_luality :'vli1igatio11 l'vk:1sure M-AQ-1 f: Transportati,m Demand Depar1111cnt's that the phase Quintara/24'1' Street ' 

Managcmcnt. Transportation would not bus mute that 
Consultant Pool; would exceed the .

Ir I rip generation cali.:ulations or monitoring surveys demonstrate that a generate a 
using a number of signilicance specilic phasc oflhe Proposed Project will cause capacily ,,n the 4X methodology transit trips on thresholds outlined Quint:ira/24'11 Street route to exceed 85 percent, the pro_jcct· sponsNs shall approved by the 48 in the EIR. provide capital cnsls for increased capacity on the route in _a manner tkemed SFivlTA and Quintara/24'!' Ir the project ·acceptable hy SFfvlTA through the follllwing means: Planning. If Street bus route demonstratcs 

• At SHVITA's requ�st, th� project sponsors shall pay the capital documentation or that would (using irip 
costs l9r _additional huscs (itp to a maximum of four in the capacity is based on cxcei.:d the generation rates 
\'1:lximuin Residential Scenario and six in the Maximum monitoring surveys, significance forecastccl in lhe 
Comnicr..:ial S.:cnari,,;. ll'thc Sf'.\1TA requests the prnji.:ct spons1ir the transportation thresholds EIR or through 
to pay the capital costs of the buses, the Sl'fvlTA would need to lind consultant shall outlined in the surveys of cxis.ting 
funding to pay for the l!dded operating cost associated with suhmit·raw data EIR, further travel behavior at 
operating increased sen-ice made possible by the incr.:ascd vehicle from such surveys monitoring is the site) that a 
lleet. The s,JLm;e of that funding has not been established. concurrently to not required specific building 

A 1·tcrn,;1ivcly. if S F�1T A determines that other measures to increase capaci_ty
SFMTA, the -during that would cause 
Planning phase. cap:icily to exceed 

along the rnutc would he more desirable than adding huses, the project Departmcul. and 85 percent based on 
spnnsors shall pay an amount equi\"alent to the cost of the r�quircd numbcr of project sponsors. the 13ascline· 
bnses tow:ird completion of one or more of the following, as determined by Canital Costs: . scenario in the EIR
SFiv1TA: Payment or would contribute 

Cl111v.:rt t,, using higher-capacity vehicles on the 48 Quintara/241h 
required allcr more than 5 percent • SFMTA 

Streei route. In this case, the project sponsors shall pay a portion of affirms via
of capacity on the 

the capital costs to cmwert the route to articulated buses. Some bus letter to the
line ifit was 

stops along. the route may not currently he configured to project aiready projected to 
accnmmod.ite the longer articulated buses. Some bus Zllnes could sponsors that

exceed RS percent 
likely he extended by removing one or more parking spaces; in mitigation 

capacity utilization 
some locations, appropriate space may not be available. The funds will he in the Baseline 
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Pier 70 Mixed-L:se District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING A�O REPORTING PROGRAM FOR 
PIER 70·MIXED-USE DISTRICT PRO,JECT 

Ml::ASURES ADOPTED AS CONDITIONS OF APPROVAL 

-

proj.::ct sponsors· contrib_ution may not be adequate to fadlitate the 
full conversion of the route to articulated buscs;·thereforc, a source 
of funding would need to be cs tab I ished to complete the rc1iiainder, 
including impnwc111c111s IL> bus st1>p capacity at all of the hus stops 
along the route that du nor currently accommodate articulated 
buses. 

' 

SFMT.'\ may determine that instead of adding more bus.::s to a 
com!csted mute. it would ·be more desirable to increase travel 
spe:cls along th.: route.". In this case, the project sponsors' 
contribution would he used to fund a study to identify appropriate 
and feasible inJpwvements· and/or implement a portion 1,f the
impro,·cmcnts that would increase trav�I speeds sufficiently to 
increase capacity along the bus route such that tht: project's 
impacts along the route would be determined to tie less than 
significant. Increased speeds could be 3:ccomplished by fonding a 
portion of the planned bus · rapid transit system along I 6'h Street for 
the 22 Fillmore betwee·n Church and Third streets. Adding signals 
on Pennsylvania Street and 22r.d Street may serve to provide 
increased travel speeds on this relatively short segment of tile bus 
routes.· The ·project sponsors' contribution may not be adequate to 
!lilly achieve the capacity increases needed to reduce the project's
impa�ts and SFi'vlTA may need to secure additional sources of
funding.

. . 

Another op1ion to increase capacity along the corridor ino add new a tvluni 
service route in this area. I f this option is selected. project sponsors shall fund 
purchase of the same number of new vehicles outlined in the first option (four 
for the Maximum Residential Alternative and six for the Maximu_m 
Commercial Alternative) to he operated along the new route. I3y providing 
:m additional service route. a percentage of the current transit riders on the 48 
Quintara/24 111 Street would likely shifi to the new route, lowering the capacity 
u1ilization helow 1he 85 percent utilization threshold. As for the first option, 
fonding would need-to be secured to pay for operating the riew route. 

Implementation Mitigation 
Responsibility Schedule 

spent on 
implementation 
cif M-TR-5 
through 
purchase of 
additional 
buses or 
alternative 
measure in 
accordtmcc: 
with M�TR-5. 
Capital costs 
for more than 
four buses. up 
to a maximum 
of six buses, 
shall only be 
required if the 
total gsf of 

- commercial use 
exceeds the 
-Maximum
Residential
Scenario total
gsf of
commercial
use, identilicd

'�
-- in Table 2.3 of

the EIR, and if
project
sponsors
demonstrate
that the

18 l>f83 

Monitoring/ 
Monitoring 

Monitoring 
Reporting 

I 

Schedule 
Agency 

Responsibility 

scenario without 
the Proposed 
Project, and the 
SFMTA has 
committed to 
implement 
M-TR-5, the
project spons,m
shall provide
capital costs for 
increased capacity
on the route in a
manner deemed
acceptable by
SFIVITA.

. 

i 

I 

: 



! 

PARCEL L_EASE EXHIBIT J 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\'IIXED-USE DISTRICT PROJECT 

I . IImplementation Mitigation Monitoring/ Monitoring i\fonitoring 
MEAS\JRl::.S ADOPTlm AS CONDITIONS OF APPROVAL Responsibility Schedule Repilrting Schedule Agcncy 1 

Responsibility 

building would 
cause capacity 
to exceed 85 
percent .ir 

would 
contribute more 
than 5 percent 
of capacity on 
the line ifit was 
already 
projected to 
exceed 85 
percent 

,-
capacity 
utilization in 
the Baseline 
scenario 
without the 
Proposed ., 

Project. 
Mitigation Measure M-TH.-111: lmprn\'C pedestrian facilities nn Illinois Project sponsors During SFMTA reviews Ct•nsidercd Sl'!'v!Ti\, Port 
Street :ul_j:1ccnl lo and leading to the project site. shall implement the construction of signal and site complete when 

improvements. street plans and maps for street 
As part of construction oft he Proposed Project roadway network, the projc:ct imprCl\"Cmrnt� improvemrnts improvements 
spon�ors shall implement the following improvements: adjacent to idrntificd in have been built . 

• Install ADA curb ramps on all corners at the. intersection of22"J pedestrian Mitigation Measure 

Street and lllimiis Street facilitit:s on :'vl-TR-10 . 
lllinlJis Street 

• Signalize the intersections of 111 inois Street with 2011
' and 22nd 

-� identified in 
S1r,:et. Mitigation 

M,ulil�· the side1�alk ,111 th� cast side l'f Illinois Street between 
\1easure 

• M-TR-10. I22nd mul 20th streets to a minimum of l ll feet. Relocate 
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MITIGATION MONITORING AND REPORTING.PROGRAM FOR . 
PIER 70 MIXED-USE DISTRICT PROJECT· 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

olistructions, such as lire hydrants and power poles, as feasible. to 
ensure an acccssihle path of travel is provided to and from the 
Proposed Project. 

'.\·litigation \lcasurc M-Tl{-12i\: Coordinate llclivcrics 
. . 

The Project's Transpt•rlation Coordinator shall coordinate with building 
. tenants and delivery services to minimize deliveries during a.111. and p.m. 
peak periods. 

Although many deliveries cannot be limited to specific hours. the 
Transportation Coordinator shall work with tenants to find opportunities to 
consolidate deliveries and reduce the need for peak period deliveries, where 
possible. 

Miiigation Measure M-TR-12H: Monitor loading acth-ity and con,•crt 
general JJurpose on-street p:1rking spaces to commercial loading spaces. 
as needed. 
;\fio::r .:omplction of the iirst phase of the Proposed Project, and prior to 
appl"(lval of each subsequent phase, lhe project sponsors shall conduct a study 
of utilization ofun- and oft�s1rce1 commercial loading spaces. Prior to 
rompl.:lion. lhe mcthnd<•logy for lhe study shall be reviewed and approved 
by eilhcr: (a) Port Staff in consultation with SFMTA Staff for areas within 
l'<irt jurisdiction: or (b) SFMTA Staff in wnsultation with 1'11rt Staff for areas 
wi1hin SFIV1TA iurisdiction. If tho:: result of the study indicates tl{nt fewer than 
15 p.:rccni'of the Cllllllllcrcial loading spaces ar� available during the po::ak 
loading period, the pnij.:ct sponsors shall incorporate measures to convert 
cxis1ing or proposed general purpose on-..�trect parking spaces to commercial 
parking spaces in addilion to the required off-street spaces. 

·I
Implementation · Mitigation 
Responsibility Schedule 

Transportation On-going. 
Management 
Agency 
Transportation 
Coordinator. 

Developer. TMA or Prior tc.i 
Port. approval of the 

project's phase 
applications 
after 
compl.:tion or 
the lirsl phase. 
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Monitoring/ Monitori!)g 
Monitoring 

Reporting 
Schedule 

Agcnry' 
Responsibility 

Transportation · On-going during Port 
Management project
Agency operations.
Transportation 
Coordinator to 
coordinate with 
building tenants 
and delivery 
services to 
consolidate 
deliveries and 

-

reduce the need for 
peak period 
dcl iveries, where 
nossible. 
Project sponsors or ·considere·d Port 
TMA to conduct a complete after
comh1ercial loading the Port Staff
study for the Port. reviews and 

approves the 
study mid 1he·
project sponsors, 
Port or T\-1A 
incorporates any
additional
measures
necessary for 
commercial 
loading. 

l 
i 
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MITIGATION MONITORING AND REPORTI'.'IG PH.OGRAM FOR 
PIER 70 MIXED-L'SE DISTRICT PRO,JECT 

MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL 
Im plcmentatio·n Mitigation Monitoring/ Monitoring f Monitoripg

Responsibility Schedule Reporting Schedule Agency 
Responsibility 

:\•litigation Measure M-C-TR-4A: Increase l'H(l:1city on the 48 i)cveloper, "i'MA Demonstration If the Maximum If necessary, SFMTA 
Quint:1r·:1/24'" hus route under the Maximum Residential Scenario. and SFMTA ofCapacit�•: If ·1 Residential considered 
The prnjeet spon,lll"S shall contribute funds for tine additional vchi�le (in necessary, prior I Scenario is complete when 
addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented, the SFMTA recci,'es 
M-TR-5 for the i'vlaximum Residential Scenario) lo reduce the Proposed capacity shall be the project's project sponsors funds from the 
Project'� contribution to the signiliqmt cumulative impact to not prepared by a phase shall contribute project sponsors 
cumulatively considerable. This shall be considered the Proposed Project's consultant from the appli_cations. funds f.:ir one 
fair sh�rc \oward mitigating this significant cumulative impact. lfSFMTA Planning additional vehicle 
adopts a strategy w increase capacity along this route that doe5 not involve Department's CaJ;!ital Costs: 

or a fair share 
purchasing. and opernting additional vehicles, the Proposed Project's fair Transportation Payment-

contrihution to the 
share cnntrihution shall remain the same, and may be used for one of those ·Consultant Pool. confirmed prior-

SFMTA. 
other stratcgi�s dcc:mcd desirable by SFMTA. using the to issuance of . 

methodology building permit 
·. 

approved by for building that 
SFMTA and would result in 
Planning pursuant cxcecdance of 
w :-A itigation 85 percent 
:\-lcasurc M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up 
to a maximum 

I of six buses, 

Ishall b.c paid if 
the total gsf of 
commercial use 
exceeds the 
Maximum 
Residential 
Scenari1) total 
gsf of 
commercial 
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MITIGATION MONITORING AND REPORTING PROGRAM FOi{ 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED.AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 
Reporting Agency 1 

Responsibility Schedule Responsibility Schedule 

use, identified 
in Tab"ii: 2.3 of 
the EIR. � 

Miti!!ation Measure M-C-TR-48: Increase capacity on the 22 Fillmore Developer, TMA,_ If necessary, If the Maximum 11· necessary. SFMTA 
bus route under the Maximum Commercial Scenario. and SFMTJ\. prior to Commercial considered 
The project sponsors shall contribute funds for two additional vehicles to approval of the Scenario is complete when 
redu,e the l'ropllsed Project's contribution tu the significant cumulative · Documentation of project's final implemented, the SFMTA n:ceives � 

impact to not considerable. This shall he considered the Proposed Project's capacity shall he phase project sponsors fonds froni the 
fair share toward mitigating this c_umulative impact. lfSFMTJ\ adopts an prepared by a application. shall contribute project sponsors. 
alternate strategy 10 increase c:1pacity along this route that does not involve consultant from the funds for one 
purchasing and operating m..lditional vehicles, the Proposed Project"s fair Planning Funds shall be 

additional vehicle 
share contribution shall remain 1hc same, and may lie used for one of those Depart1m:nt's contributed if 

or a fair share 
other strategics deemed desirable: by SFMTA. Transportation the total gsf of contribution to the 

Consultant Pool. commercial use 
SFMTA. 

using the: for the Project 
methodology in the final 

-

approved. by phase 
Sn1TA and application 
Planning pursuant · exceeds the
to :'vi itigation Maximum 
Measure M-TR-5. Residential 

Scenario tota_l I 

gsf of -- I

commercial 
use. identified 
in Table 2.3 of 
the EIR. 

I 

· 1 

:_ iVoiJ'i\ ,,·,;-i_11Jmii:'ii1 ,m;;iw,, rr1,J'ii,/ii\Wea.,·ii'){Js.:i1;1�,1�--:�'.�1�.-) -t-��'.-:i=(?:t���Ji�;�,,:�_,_:,� di•:1;-s1�2:.1r .:!i.�-,..; :1r:k\t�i:�-r: •i!}tf.��f :tr\t'· __ :� './:i ;:-: , -.�:.:-
1

Mitigat ion Measure M-N0-1: Construction Noise Control Plan. Project sponsors. Prior to the start I Project sponsors to Considered I Port or DBI

On:r the prnjed's approximately I I-year construction duration, project 
of construction . submit the complete upon 

Iacti\:ities; ! Construction N"oise submitt:il of the 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :\11XED-USE DISTRICT PRO.JECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASLil�ES ADOPTED AS CONDITIONS OF APPROVAL Reporting I 

Responsibility Schedule Schedulr 
Agency 

Responsibility 

contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to Clltt,truction-rclated time-of-day and noise limits ongoing during Port. .-\ single Noise Control 
�pcdlicd in Scctilln 2907(a) cifthc l'lilicc Code, as outlined above. construction. Noise Control Plan Plan to tlie Port. 
There lure. pri1.1r 11.1 construction, a Construction Noise Control Plan shall be or multipk Noise 
prcr,,ired by the project sponsors and sub111i111.:d to _the Port. The cl,nstruction Control Plans may 
m,isc C<Hllrol plan shall demonstrate complianc..: with the Noisc Ordinance bc produc..:J to 
limits. Noise n:du,·ti,>n strategks that Cllliid be incorporated into this plan lo address project 
ensure compli,111.:e with ordinance limits nrn� include, but arc not limited to, phasing. 
the liillowing: 

I 
0 lkl1uire the general contractor ll> ensur� that equipment and trucks 

used for project ct,nstruction utilize the best ;1vailahle noise c;ontn.11 
techniques (e.g .. improved murtlcrs. equipment red�sign, :1si: of 
inlilke silcncers:·ducts. engine cnclosur.:s. and 
acous1ically-a1tcnuating shields or shrouds). 

• Require the general contractor tu locate stationary noise sources
(such as the rock/concn::te crusher or compressors) as far from·
.idjai:ent or nearby sensitive receptors as possihlc, to muffle such
noise ;oi1rces, and tu construct harriers around such sources and/or
the construi:tion site, which could reduce construction noise by as : 

mu.:h as 5 dBA. To further reduce noise, the contractor shall locale
stationary cquipnu:nl in pit areas or excavated areas. to the
maximum extent practicable.

0 Require the gcncn1I contrnclor to use impm:l tools (e.g., jack
lwmmers. pavement breakers, and r,ick drills) that arc hydraulically
or elcctric:illy powered \�hcrcvcr possibk to avoid 11ilis.: associated
w11h compressed air exhaust from pneumatically powered tools.
Where use l,fpneumatic tools is unavoidable, an exhaust rnul'l1cr
1111 the compri:ssed air exhaust shal I be used, along with external
noise jackets on the tools, whid1 would reduce no_i,c li::vels by as
much as IO dB/1.
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MITIGA i·10N MONITORING AND REPORTl�G PROGRAM FOR 
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Monitoring/ -i\fonitoring 
MEASliRES ADOPTED AS CONDITIONS OF APPROVAL 

Implementation Mitigation-
Reporting 

• Monitoring I 

Responsibility Schedule Schedule Agency
Responsibility 

• Include 1wis� control requirements for conslruction equipment and
tools, including concrete saws. in specifications provided to · 
construction contractNs to 1hc maximum extent practicahlc. Such
requirements could in�lude, hut are not limited to, erecting
ternp11rary plywood noise barriers around :1 construction site, .,. 

p:1rticularly where a site adjoins noise-sensitive use·s; utilizing
noise control hlankcts ,.,n a huilding structure as the building is 
�rt:cied 111 reduce noise levels cma1111ting from the construction site; 
the use or blasting mats durii1g controlled blasting periods to 
reduce nnise and dust; performing all work in a manner that
mmimizes noisc;·using equipment with effective_ mu filers:
undertaking the most noisy activities during times of least
disturbance lo surrounding residents and occupants; and selecting
lwul routes that avoid residential uses.

Prior to the Project sponsors to · Considered 
• Prior to the issuance of each building permit, along with the Project sponsors issuance of submit a plan to complete upon 

submission of construction documents, submit to the Port , as each building track mid respond review and 
appropriate. a plan to track and respond to complaints pertaining to permit for to complaints approval 
construction noise. The plan shall include the following measures: duration of the pertaining to plan hy the · 

.(I) a procedure and phone numb�rs for notifying the Port, the project. construction noise. 
Department of Public 1-lcalth, and the Police Department (during A

° 

singll! pl_an or . 
regular construction hours and off-hours); (2) a sign posted on-site -multiple plans may · 

I dcs.:ribing pe"rmilted construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that sh:ill �c answered address project
at all times during construction; (3) designation of an on-site phasing.
ccnstruction c,1111plaint and enforcement manager for th.: project;
and (4) nutilication or neighboring residents and non-rcsi�cntial
building managers within 300 led of the project construction area
and the American Industrial Center (AIC) at least JO days in
advance of extreme noise-gcn�rating activities (such as pile
driving) ahnut the estimated durati,,n of the activitv.

i\litigatiun Measure M-N0-2: Noise Conti·ol Measures During Pile Project sponsors Prior to Project sponsors to Considered Port nr DBI 
and construction receiving a. submit to the Port complete upon 
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MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
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Implementation Mitigation Monitoring/. Monitoring Mnnitori!1g 
MEASURES ADOPTED AS COI\DITIONS OF APPROVAL Responsibility Sc_hedule Reporting Schedule Agency 

Responsibility 

!>riving. contractor(si. building permit, <locumentatio_n of submittal l)f 

The C,ins1ructilu1 \!nise Co1_11rol Plan (required umkr Mitig.:niun Measure incorporate compliance of documentation 
feasihlc imph:mented incorporating M-N0-1) shall also outline a set of site-specific noise mid vibration practices control practices idcntilkd ·au.·n11nti1111 measmes for each construction phase when pile driving is identified in that ,h.nv practice�. proposed hJ occur. These attenuation measures shall be included wherever M-N0-1 into construction impact equipment is proposed to be used on the Illinois Parcels and/or the construction contractor 28-Acrc Site. As many oft he following· contrnl strategics shall be inelulkd in contract agreement with the Nois_c Control Plan. as feasible: . agreement specified practices . 

: • Implement ··q11it:t" pile-dri\"ing t�chnology such as pre-drilling documents. A single :-Joise 
piles where feasible to reduce construction-rclat.:d noise and Control Control Plan or 
vihr:uion. practices multiple Noise 

should be Control Plans may 
• Use pik-driv"ing equipment with state-ol�the-art poise shielding · implemented- be produced to 

and murtling devices. throughout the address project 
. . pile driving phasing. 

• Use pre-drilled or sonic or vibratory drivers; rather than impact duration.
driver,. \\"hcrcvcr feasible (including slipways) and whe:-e
vibrati1111-induccd liquefaction would not occur.

• Sch•·dule pile-driving activity l0r limes of the day that minimize
disturbance to residents as well as commercial uses located on-site and
nearhy. 

• Er�ct temporary plywood or similar solid nois•· barriers along the
· boundaries of e,1ch Prop1,,ed Project parcel as i1cccssary to shidd

alTcctcd sensitive receptors.

• Other equi\ ,tlcnl 1ech1wl,_1gies that emerge l'l'Cr time .

• I l'CIU.- (_including rock drills) were to occur al the same time as pile
driving a�tivitics in the same area and in pr0ximity 10

1-

noise-sensitive receptors. pile drivers shall be set hack at least I 00 I
1-.:ct while n>ck drills shall be sci hack al least 50 feet (or vice \-ersa)
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PARCEL LEASE EXHIBIT J 

File No. 2014-001272ENV 
Pier 70 Mixed�Use District Project 

PlanrJing Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
. PIER 70''.\1IXED-USE DISTRICT PRO,IECT

Implementation Mitigation 
ME.-\SliRES ADOPTED AS CONDITIO!'iS-OF APPROVAL Responsibility Schedule 

from any given sensitive receptor. 
. 

\·litigation Measure \-1-NO-J: Vibration Control Measures During. Project sponsors Prior to 
Construc,tion. and construction receiving a 

As part ufthc Co11s1ruc1io11 Noise Control Plan required undl!r Mitigation 
contractor(s). building perniil, 

incorporate 
"Measure M-NO-1, appropriate vibration controls (including pre-drilling pile feasible 
holes and u�ing smaller vibratory equipment) shall be specified to ensure that practices 
the vibration limit of0.5 in/sec PPV can ·be rm:t at ·adjacent or nearby existing identified in 
structures and Proposed Project buildings loc:11ed on the Illinois Parcels M-NO-1 into 
and/or 28-t\cre Sit�. except as noted belqw: the construction 

• Where pile driving; CRF, and other.construction activities contract . 
involving ti)� use cifheavy equipment would occur in proximity to agreement 

any contributing building to the Union Iron Works Historic documents. 
District, the prn_jcct sponsors shall undertake a monitoring program Contl'ol 

10.minimiz� damage to such· adja�ent historic buildings and to · · practices 
ensure that any such damage is documented and repaired. The should be 

moni1ming program. which shall apply within 160 !eel where pile . implcri1cnted 

driving would be_used, 50 Ice! of where CRF would be required, throughout the 
pile driving and within 25 feet 11:· \1thcr hca1·y equipment operution, 5hall .
duration. include the following components: 

� l'ri,1r tu the start of any g.round-dislllrbing al"livity, tli.: project 
sponsors shall e11gi1ge a historic arcliitect or qualified historic 
preservation professiC111al 111 undatakc a pre-c,mstruction 
survey uf hi�hHical rescrnr�i::ts) idcntilied by the Port within 
16() lcel of planned construction to documcill and photograph 
lhe hui!dings' exi�ting i:onditions. 

0 Based 011 the. construction and condition of tht: resourccts), a 
stnr�tur:rl engineer or other qualilicd entity shall establish a 
111,ixi11111m vibration. level that shall not bt: exceeded at each 
huilding."bascd on existing conditions, character-dcfini·ng

· f.:atures, soils �onJitions and anticipated constructillll
nractices in use at the time (a common·s1andanl is 0.2 inch ocr
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Monitoring/ 
Rc110rting 

Rcsponsibil,ity 

Project sponsors to 
submit to Port 
documentation of 

· compliance or 
implemented
control practices
that show
construction · 
contractor
agreement with
spcciliecl practices.
A single Noise 
Control Plan or
multiple Noise 
Control Plans ma�' 
b.: produced 10
address project
phasing. 

I 

Monitoring 
Schedule 

Considered 
complete upon 
submillal of 
documentation 
incorporating 
identilicd 
practices. 

! 

I 
Monitoring 

,\"Cncv 1 .. . 

Pori or Planning 
Department 

I 
I 
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Planning Commission Motion No. 19977 

MITIGATION MONITORING.AND REPORTll'"G PROGRAM FO'{ 
PIER 70 MIXED-USE DISTRICT PROJECt 

Implementation Mitigation ,-IEASURES ADOPTED AS CONDITIOi'iS OF APPROVAL Responsihility Schedule 

sc.:ond, peak pariiclc velocity). 

0 Tu ensure that vibra1i011 levels do not exceed the established 
standard. a qualified acoustical/vibration consultant shull 
monitor ,-ibration levels at each structure within 160 feet of 
plai111ed construction and shall prohibit vibratory construction 
activities that genera It: vibration levels in excess of the 
standard. Should vibration levds be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques pul in practice. (For example, pre-. 
drilled piles could be substituted for driven piles, if soil 
conditions allow; smnllcr: lighter equipment could possihly 
also be used in some cases.) The consultant shall concluct 
n.:gular periodic inspections of each building within I 60 feet 
of planned construction.during· ground-distu�bing activity on 
the projc.:t site. Should d:nnnge It> a building occur as a result 
of ground-disturbing activity on the site, the b11ildi!1g(s) slrnll 
be remediated to its pre-cunstruetion condition al the 
conclusion of ground-disturbing activity on the sile . 

0 In an:as with a ·'v,:ry high'" or ·'high" susceptibility for 
vibration-induced liqucfoction t>r differential scltlcment risks, ihc 
project·� geotechnical engineer shall specify an appwpriate 
vibration limi1 based on proposed construction activities and ' 
prox"in1i1y 10 liquefaction susceptibility zones and modify 
cnnstruction prnctices to ensure that construction-related vibration 
d,,cs 1101 cause liquefaction hazards at these homes. 

Mitigation Mc:1surc M-:'10-4:i: St:1tion:iry Equipment N"oisc Controls. Project-sponsors Prk>r 10 the 

Nliis,: :11i..:nua1ion mea,uri::s shall b� in�1_1rpor,1tcd into all staliorrnry 
and construction issuance of a 
contractor(s). · building permit 

equipment (including HV:\C equipment and �rnergency gcn..:rahH'S) installed for each 
on buildings c0nstructt:d on the Illinois Parcels and 28-Acre Site :1s well as building 
into 1he below-grade· or enclosed wasli::wmcr pump �1a1ion as necessary to located on the 
med noise limits specilied in Sec1i011 2909 of the Police Code.• Interior Illinois Parcels 
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Reporting 

Responsibility 

l\>rl to review 
c,,nslructinn plans. 

I 
I 

Monitoring 
Schedule 

Considered 
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submillal and 
approval of plans 
hy the Port 

:\fonitoring . I Agency 
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· File No.2014-00 I 272ENV
Pier· 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASUIU:S ADOPTED AS CONDITIONS OF APPROVAL 

I 

noise limits shall he met under hoth existing and future noise conditions, 
,1ccounting for foresee:1hlc: chi111ges in noise conditions in the future (i.e., 
changes in on-site building configurations). Noise attenuation measures 
could include provision or sound enclosures/barriers, addition ol"roor 
parapets to block noise, increasing setback distances from sensitive receptors, 
provision ol"loi1vc0red vent openings, location of vent openings away from 
atljac�nt commercial uses. and restric_tion ·of generator testing to the daytime 
hours.· 

* Undc.:r Section 2909 of the Police (()de. stationary sources arc not 
permitted to result in noise levels that exceed the existing ambient (l..90)
noise level hy more tlian 5 dBA on residential property, 8 dr!t\ on 
commercial and industriiil property, and IO dB/\ on public property. Section 
2909(dJ states that no fixed noise source may cause the noise level measured
inside any slecping()r living l"Ol>lll in a dwelling unit on residential properly to 
exceed 45 dl3;\ between 10:00 p.m: and 7:00 a.m. or 55 dl3A between 7:00 
a.m. and I 0:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation i\·lcasurc M--�O-4h: Design of Future Nois·e-Gcncrating llscs 
near Rcsidcnti:11 llscs. 

Future commcrcial/oflicc and RAI.I u�es shall be designed to minimize the 
potential for sleep disturbance at any future adjacent residential uses. Design 
approaches sud1 as the following c0ti°ld be incorporated into future 
development pla11s lo minimize the potential for noise conflicts offuturc uses 
oi1 the project site: 

• Design of Future l\oise--Gcncrating Commercial/Office and RALi
Uses. To reduce potential conflicts bcl\veen sensitive receptors 
and new noisc-gcncrating commercial or RALi uses located 
atljaccnt to these receptors, exterior facilities such as loading 
areas/docks, trash enclosures. and surface parking lots shall be 
located on the sides of buildings facing away from existing or 
planned sensitive receptors (residences or passive open space). If 

lm11lementation Mitigation 
Responsibility. Schedule. 

or the 28-Acre 
Site, along with 
the submission 
o·f construction
documents, the
project
sponsors shall
submit to the
Port and the
DBI plans for 
noise 
allcnuation 
measures on all 
stationary
equipment.

Project sponsors Prior to the 
and construction issuance of :1 
contrnctor(s). building permit 

for commercial, 
RALi, and 
parking uses, 
·along with the 
submission of
construction
documents, the
project
sponsors shall
submit to the
and DBI plans
to minimize
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' 

Port to review Considered Port or Planning 
construction plans. compleh: after Dcpartmcnl/Dl.ll 
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approval of plans 
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Planning Commission Moiion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR-
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·! 

Implementation Mitigation :Vlonitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Responsibility Sche_dule Reporting Schedule Agt'ncy 1 

Responsihility 

this is 1101 feasible, thest: types of focilities shall be enclosed or noise con llicts 
equipped wi1h apprl1priatc noise shielding. with sensitive 

' receivers, 
• Desi!!n of Future Above-Ground Parkin!! S1ri1cturt:. If parking

: 

;1ruc1ures are constructed on Parcels CI or C2, the sides of the
parking structures facing adjacent or nearby existing or planned
resi,lc111iul uses shall be ,ksigne<I w shield residential receptors
fr(llll noise assuciatt:d wi1h parking cars.

,\·liti:,:ation \lca�ure \·l-'liC.)-6: Design 111" Future Noi�c-Sensiti\"C \1scs l'rnject sponsors PriN lo the ! Port Staff tu review ' Consicl.:red l'on ur Planning 

Prior h• issuance ofa building permit for vertical construction ,Jfspecilic 
and qualified issuance of the the noise study. A complete aflcr Depanment/DIJI 
ac11us1ician. building permit single nnise study sub111i11al and 

residential 1,uilding 1.ksign un �ach pan:el. a 1wi�e study shall I�.: conducted for vertical or multiple noise approval of the 
by a qualified ,1rnusti�ian, wlw shall delcrmine the need to incorporate noise construction of studks may be noise study by 
allenuation measun:s inh.1 1hc building design in order tl1 meet Title 24's any residential produced t,1 address lhc l'orl. 
in1cri11r nuise limit li,r rcsidcniial uses as well as the Ci1y·s (Article 29. building on project phasing. 
Section 291J<J{d)) 45-dB.-\ (Lein) interior noise limit for residential uses. This each paree I. a 
ev·a1uati1111 shall .1ec,_.11nt lor 11c1isc shielding by buildings existing al the time noise study • 

of 1hc proposal, potential i11cre.1ses in ambient noise lcl"els resulting from the shall he 
removal of buildings that are plannt:d to he demolished. all planned prepared by a 
co1111ncrci,il or oren space uses in adjacent areas, any known variations in quali!ied 
project builcl-UIII that have or will occui-·(bi1ilding heights, location, and acousticiaf!. 
rh.ising), any changes in aclil"itil·s adjacent to c•r near the Illinois Pan.:els or 
28-Acre Sit.: I given th.: l'rnposed Project's long build-out period), any new
shielding benefits pnll'ided t,y surrounding buildings 1hat exist at the time ti!'.
dc\"clopmcnl, li.nurc cumulative traffic noise increases on adjacent roadways,
existing and p_lanncd stationary ·sources (i..:., cmcr�ency _generators, H V AC,
etc.). and future noise increases from ,111 known cumulative projects located
with direct line-ol�sight to the project building.

To mini111izt· lhc potential for sleep disllirbancc eftccts from tonal noise or 
nighttime noise events associated wi\h nearby industrial uses, predicted noise 
levels al cad1 project building shall account for 24/7 operation of"thc C3AE 

ISystems Ship Repair facility, 24/7 transformer noise at Potrero Su�station (_if 
it remains an open air faeilitv), and industrial activities at the AIC, to the 
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File No. 2O14-O01272ENV 
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MITIGATION MONITORING AND REPORTING PROGRA:\1 FOR 
PIER 70 MIXED-USE DISTRICT PRO.JEC"f. 

MEASL:H.ES ADOPTED AS CO�DITIONS OF APPROVAL 

-

cx1cn1 ,11ch usds) arc in npt·:·mion at lhc lime the analysis is coraluclecl. 

Nois.: rcduc1ion strntcgics such us the following could he incorporated into 
1hc pn,_iccl de,ign as ne.:essary to meet Title 24 i111erior limit and minimize 
the potential for sleep disturban,c from adjacent indus1rial uses: 

• Oricnl bedn.1c11ns away l"r<>m nutior noise sources (i.e., major
streets, open space/recrca1ion areas where special events would
oc,ur, and cxi,ling adjacent induslrial usc:s. including hut not
limited tCl the AIC. l'G&E_l-locdown Yard (if it is still operating at
1l1at time). Potrero Suhstation. and the 13AE site) and/(lr provide_
additional enhanced noise insulation li:atures (higher STC ratings)

. or mechanical ventilation to minimize the effects of maximum 
instan1:111co11s 11(li,c levels generated by these uses even though 
there is no code requirement lo reduce Lmax noise levels. Such 
measures shall he implemented on Parcels D and EI (hoth 
s�cnarios), Building 2 (Maximum Residential Scem;rit• only), 
l'irrcels PKN (both s·cenarios), PKS (both scenarios). and I-IDY 
{'.Vlaximum Residc_ntial s�enaril> only);

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings), including increased insulation; 

• Utilize windows with higher STC / Outdoor/Indoor Transmission
Clas, (OITC) ratings;

• Employ architectural sound barriers as part of courty�rds or
building open space to maxim_ize building shielding.effects, and
locale living spaces/bedrooms toward courtyards wherever
possible; and

Locate interior hallways (accessing residential units) ailjacent to noisy streets 
or existing/planned industrial or commercial developmen{ . ·

Mitigation Measure :\-I-N0-7: Noise Control Plan for Special E,·ent_

Implementation Mitigation 
H.esponsihility Schedule 

I , 

Developer, Port, Prior to 
parks management ooeration of a 
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· rile No.2014-0012nENV
Pier 70 Mixed-Lise District Proj'ect 

Planning Commission Motion No. 19977 

-
.'MITIGATION MONITORING AND REPORTING PROGRAM FOR 

I PII::R 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation Mitigation 
Responsibility Sehedul� 

Outdoor Amplified Sound. entity, and/or parks special outdoor 

The pn,jcct sponsors shall develop and iinplemcnt a Noise Control !'Ian for programming amplified 
enti\y. sound. the opcratiom ,1t the prn1ws.:d entertainment ,·enuc;:s to reduce the polenlial for project noise intpacts from public address and/or amplified ntusic. This Noise sponsors, parks Control l'lan shall contain the following clements: management 

• The pro,ic,l �pt•nsors shall comply with noise ,ontrols and entity, and/or 
restri_c1i1)ns in applicable entertainment permit rc;:quiremenls for parks 
outdoor concerts. ;- programming 

entity to 

• Speaker systems shall he directed away from the nearest sensitive develop a l\:oise 
receptors to the degree feasible. Control Plan 

Outdoor speaker systems shall he operated consistent with the
prior to 

• issuance· of 
restrictions of Section 2909 of the San Francisco Police Code, and event permit. 
confor-m to a performance standard of 8 dl3A and dBC over
existing ambient L90 noise levels at the nearest residential use.

·! Monitoring/ 
I Reporting 
I Responsibility I 

entity. and/or parks 
programming entity 
sha!I suhmit the 
Noise Control Plan 
lo the l'ort. 

I -·

i 

Monitoring 
Schedule 

submission and 
approval of the 
NCI' hy the l',m. 

.. 

Monitoring 
,\11encv 1 .. , 

i 
I 
! 

' 
:fAHfiJ,rii'iiiWt.-tltii(iitfo.i1 .. M.eiisilre_.'\'.({):-:1;:_y\7tf:\�i�f���11w.�.ir1,;�i:..�1,;/-)t3:��<Y.:..;�,;·'}:;,:.}';:,t�W?;-'.'.�·�f°51;?tl!�f/:.�•.:jrt�t tti:,�r;:,_;:s-� :� - -�-�-::> · 

Mitigation Measure M-AQ-la: Construction Emissions Minimization Project sponsors Prior to Project �ponsors or Considered Port or Planning 

.. The follo1�ing mitigation measure: is required during construction of Phases 
and construction issuance Clf a contrnctor to complete upc•n Department 
contractor(s}. site permit, the submit a Port or Planning 

3, 4, and 5, or alkr build-out of 1.3 million gross square feet of development, project Constni'ction Staff review and 
whichever conics first: sponsors must Emissions approval of -

A. Co11structio11 Emissions Mi11i111ization Plan. Prior 10 issuance of a submit Minimization Plan. C,)11structi(111 

.1 
site pennii, the project sponsors shall submit a C.onslruction Construction Quarterly reports . Emissions 
Emissions Minimization Plan (Plan) lo the Port or Planning Emissions shall be submilted Minimizatic•n 
Department. The Plan shall detail proje_ct compliance wilh the Minimization to Port Staff 1)r Plan or 
following req11ircments: Plan Planning ril!ernative 

Department measures that 
I. Where access 10 alternative sources of power is available, ; indicaiing the achieve the: same 

p,,rlablc diesel generators used during cc111slruction shall be Prior to the 
construction phase emissions commcncement prohibited. Where portnble diesel engines arc required of construct ion and off-road reduction. 

because altc:rnative sources of power arc not available. the· activities equipment 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 

.PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

diesel engine shall meet the EPA or CARB·Tier 4 off-road
emission standards and be fueled with renewable diesel (al 
least 99 perc.:ni renewable diesel or R99), if commercially 
availahlc, as clclined below. 

2. All off-road equipment greater than 25 horsepower that
operates for more than 20 total hours over t�e entire duration 
ofconstr

.
uction activities shall have engines that meet the EPA

or CARl3 Tier 4 off-road emission standards and be fueled
with renewable diesel (at least 99 percent renewable diesel or

. R99), ifcommen:ially availahle. If engines that comply with
Tier 4 off-road emission standards arc not commercially·
available, then the project sponsors shall provide the next 
clcane_st piece oron:road equipment as provided by the
step-down schedules in Table M-AQ-1-1.

Table M-A()-1-1: Off-Roml-E11uipmcnt Compliance Step-Down 
Schedule 

Compliance 
Alternative 

Engine Emission 
Standard 

Tier 3 

Emissions 
Control 

CARl3 PM VDECS 
(85%) 1 

I"" ... ... . . . . .... . . .. . 

2 Tier 2 CARB. PM VDECS 
(85%) 

... ... . ........ .. . .. . . ......... ...... . ... . .... . . . 

, 1-lnw tn use the table: If the rcquiren·1ents of(,\)(2) cannot be met, then the 
project sponsors would ncecl to meet Compliance Alternative I. Should the 
project sponsors not be :1blc to supply off-road equipment meeting 
Compliance Alternative I, then Compliance Alternative 2 would need to be 
mel. 
1 CAlrn: Currcntlv Verified 0iesel Emission Control Stratcuies rVDECS). 

Implementation 
Responsibility 
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. Mitigation 
Sehedule 

during Phase 3, 
4, and 5. or 
prior to 
construction 
following . 
build-out of 1.3 
million gross 
square feet of 
development, 
the project 
sponsors must 
certify (I) 
compliance 
with the Plan, 
and (2) all 
applicable 

-requirements of 
the Plan have
been
incorporated
into contract
specifications.

The Plan shall 
he kept on site 
and available 
for review. A 
sign shall be 
posted at the 
perimeter· of the 
construction 
site indicating 
the basic 

! M(!nitoring/ 
Reporting 

Responsibility 

information used 
during each phase. 
For 0n:road 
equipment using 
alternative fuels, 
reporting shall 
include the actual 
amount of 
alternative fuel 
used . 
Within six n1onths 
of the completion 
of construction 
activities, the 
project sponsors 
shall submit to Port 
Staf

f a final report 
summarizing 
construction 
activities. The final 
report shall indicate 
the start and end 
dates and duration 
of each 
construction phase. 
In addition, for 
on:wad equipment 
using alternative 
li1els, reporting 
shilll include the 
actual amount ,,f 
alternative fi.1cl 
used. 

Monitoring 
Schedule 

Monitoring 
1-Agency 

I 
I 
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!VIITIGATION MONITORING AND REPORTING PROc;RAM FOR -

PIER 70 ,HXED-USE DISTRICT PIW,JECT 

MEASURES ADOPTED AS CONDITIONS OF APPIWVAL 

1\vailablc onlinc :11 h11p://www.arb.ca.gov/diesel/vcrdcv/vt/cvl.htm. 
Accc�sed January 14. 21) 16. 

3. 

I. 

ii. 

iii. 

With respect to Tier 4 equipment, ''l;ummcrcially 
availablt:"' shall m�an the availability taking into 
consideration factors such as: (i) critical path timing 
of construction: and (ii) geographic proximity of 
ClJt1ipment to the project site. 

With respect to rt:newablt: diesel, "cori1111crcially 
uvailablc" shall mean the availability taking into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost of renew ah le 
diesel is within IO percent of Lltra Low Sulfur 
Diesel #2 market price. · 

The project sponsors-shall maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an oll�road vehicle that meets Tier-4 
emissions standards or that renewable diesel are not 
commercially available. the project sponsor shall 
suhmit ·documentation to the satisfaction of Port or 
Planning Staff and, for the former condition. shall 
id�mify the next cleanest piece of equipment.that 
would h� use. in compliance with Table 
'.\.1-AQ-1-1. 

The projcd sponsors shall ensure that future developers 
L1r their contractors require the idling time for off-road and 
on-road equipme111 be limited to m1 more than 2 minutes, 
.:xc.:pl as pnJvided in exceptions to the applicable State 
regulations regarding idling for oll�road and on-n,ad 
equil)lllenl. l..egihl.: and visible si�ns shall he posted in 

lmplcnientation Mitigation 
Responsibility Schedule 

,,. 

requirements of" 
the Plan and 
where copies of 
the Plan arc 
available to the 
public for 
review. 
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Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Scheclule 

Reporting 
Schedule 

Agency
1 

Responsibility 

multiple languages (English. Spanish, and Chinese) in 
designated queuing areas and al the construction site lo 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction
contractor mmidate that construction operators properly .. 

maintain and tune equipment in accordance with
manufacturer specifications.

5. The Plan shall include best available estimates o( the 
construction time! inc hy phase with a description of each 
piece of off-road equipinent required for every cc,n�truction
phase and shall he updated pursuant to the reporting
requirements in Sectit,n 13 below. Reporting requirements for ·, . 
ofl�road equipment descriptions and information shall include_ 
as much detail as is availahle, but arc not-limited to: 
equipment type, equipment manufacturer, equipment
identification number, engine model year, engine certification
(Tier ratingi, horscpqwcr, engine serial number, and expected 
fuel usage and h·ours of operation. For Verified Diesel
Emis5ion Control Strategies (VDECS) installed, tlt:scriptions
and infoniiation shall include technology type, serial number,
make. modd. manufacturer. CARl3 verification number level,
:ind inslallation-datc and hour meter reading on installation
date-. The Plan shall also indicate whether reriewablc diesel 
,viii be us�d 10 power the equipment . The Plan shall also
include anticipated fud usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors
' 

shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the
perimeter of the project site a legib_le and visible sign
summarizing the rcl1uiremcnts of the Plan. The sign shall also
state that the public mav ask to inspect the Plan at anv time 
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MITIGATION MONITORING AND REPORT11"G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

during wnrking hours, and shall explain how tn request 
inspection of the Plan. Signs shall bc_postcd on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shall provide copies of the Plan 10 members . of the 
public as requested. 

B. Neporti11g. Quarterly reports shall he submillecl to Port or Planning. 
Staff indica1ing the construction activities undertaken and information
,!hout the ofl�roacl equipment used, including the information required 
in Section !\(5). In additinn, reporting shall include the approximate 
an1oun1 uf renewable diesel fuel used. 

Within 6 months of the completion of all project construction activities, 
the prnj�cl ;;ponsors shall submit lo Port,or·Planning Staff a final report 
su111mari1.ing Cl111s1ruc1ion activities. The linal rcpcirt shall indicat<.: the 
start and end dates and dimuion l,f cach construction phase. The linal 
rep.on shall include detailed information required in Section A(5). In 
addi1ion. reporting shall indude the actual amount of renewable diesel 
fud used. 

C. Cen/iicatio11 State111e11t and 011-site Req11ire1m:llls. l'ril'I' Ill the· 
co111mencemc111 of cnnstruc1it1n activi1ies, the prc1jcct spc.1nsl•rs shall 
certify through suhmission of ci1y-stanclardizcd for111s ( 1) co111plianc,:
with the Plan, i111d (2) all :ipplkablc requirements of the Plan ha,ve been
incmporated into cuntract sp�cili..:ati,ins.

Mitigation Measure i\1-,\C:>"1 h: Diesel Backup Gcncrntor Specifications 
Tl, rcducl' \!Ox associated with operation o_f thc '.'vlaximum Commercial or 
Maximum Residential Scenarios, the project sponsors shall implt:mcnt the 
foll.owing measures. . . 

t\. .'\II new die,el backup generators shall: . , 

I. have tngines that meet or exceed CARR Tier 4 off-rnad emission
swndards which have the lowest NOx emissions of c�nnmcrciallv

Implementation Mitigation 
Responsibility Schedule 
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Project sponsors Prior to 
approval of a 
�enerator 
permit hy Port 
Staff 
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Implementation Mitigation 
M_onitoring/ 

Monit_o.ring 
Mnnitoripg 

MEASt:RES ADOPTED AS CONDITIO:'IS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agency 
Responsibility 

available gcncrawrs; and issuance of a 

2. be fueled with renewable diesel, if commt:rcially available, which generator perm it. 

has hecn demonstrated to reduce '.':Ox cm issions hy approxiriiatcly
10 pcrCCl)l. 

ll. All new diesel ha1.:kup generators shall havt: an anr:iual maintenance
testing limit of 50 hours. suhjel:I to any further restrictions as may be
imposed by the l3AAQMD in its permilling process.

C. For each new diesel backup gt:nerator permit submi1tcd Lo BAAQi'vlD 
for the project, anticipated location, and.engine specifications shall be 
submitted to the Port Staff for rcvio.:w and appr�val prior Lo issuance of a
permit for the genera1orJ"rcm1 the San Francisco DBI or the Port. Once
,,perational, all diesel backup generators shall be maintained in ·good . 

working order for the I ife of the equipment and any futur.: replacement
of the diesel liackup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the
generator is located shal_l maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this information for rt:view to the Port within 3 months of 
requesting such information. . 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coiatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R"s complete upon Department 
Conditions and H.estrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 
The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 
their CC&R 's and/or ground le,tscs requirements for all future interior spaces documentation huildin11.s tenants Port of 
tu be rcpaint.:d only with "Super-Compliant'" Arehitcctuml Coatings ofCC&R's prior to-buii"ding documentation 
(h lip://\\· \I' w. it<] md .g,,v/lw me/rc1m I ations/com[!I iancc/an:h itecturnl-coatin gs/ and/or ground occupancy. ofCC&R's 
su [!�r0co11111I iant-cQati 11 gs). ·'Luw-VOC'_' refers to paints that meet the more .lease arid/or ground . 
stringelll reguhuor� limits in South Coast AQMD Rule 1113; howcyer. many requirements lease 

111,mufacturers have reformulated to levels well b,elow these: limits. These arc prior to r.:quircmcnts 
referred LO as ·'Super-Compliant"" Architccturnl Coatings. building 

occunancv 
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MITIGATION -MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 

Responsibility· 

Mi\igation Measure M-AQ-ld: Promote use of Green Consumer. Project sponsors. 
l'rmlucls 
The·projcct 5ponsors shall provide education for residential and commercial 
tenants concerning gro::en consumer products. Prior to receipt of any 
co::rtilkate of final occup_ancy· and every live years thercnlicr, the project 
sp,,nsors shall work wilh the Sun Francisco l.kpnrtmenl of Environment (Sr: 
l:n\'ironment) lo dcvdop electronic corrc,pondencc ·tl, -he distrihuu:d by 
email annually l1.> residential and/t,r commercial tenants of each hu:lding·nn 
the project site_ that encourages the purchase of consumer products· that 
gcncrale lower than typical VOC emissions. The correspondence shall 
encourage environmentally preferable purchasing and shall include contact 
information and links to SF Appriwed. The website nrnv also be used as an 
informational resource hy husincsscs and residents. 

Mitig:1tinn Measure M-,\Q-lc: Elcctrifiration of Loading Docks l'rojt:cl sponsors 
The project sponsors �hall ensure thai loading docks for retail, I ight industrial 
or ward1ou_sc uses that will receive dt:livcries from refrigerated transport 
trucks incorporate electrification hook-ups for transportation refrigeration 
units 10 avoid emissions generated by idling refrigerated transport tri,cks. 

M_itigation Measure M-AQ-·1 f: Transportation Demand Management. Developer to 
Th� project sponsors shall prepare and implement a Transportation Demand prepare and · 
Managcmt:nt (TIJM) Plan with a goal of reducing estimated daily one-way implement the TDM 
vehicle trips by 20 percent ·compared to the-total number of daily one-wnv Plan, which will be 
vehicle trips identified in the project's Transportation Impact Study at pro:ject .implemented by the 
huild-oul. To ensure that this reduction goal conill he rcasonahly achieved, Transp1Jrtation 
the TDM l'lan will have a monitoring goal ofn:ducing by 20 percent the daily Management 
one-way vehicle 1rips .:akulated for each building that has received a Association and will 
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Prior tq 
occupancy of 
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Prior lo 
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contain in" . "' 

loading docks 
for retail, light 
industrial or 
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uses. 
Developer to . 
prcpareTDM 
Plan and submit 
to Planning 
Staff prior to 
apr.roval of tl_,e 
project · 

Monitoring/ Monitoring i\fon itoring 
Reporting Agency 1 

Rc_sponsibility Schedule 

I 
l'wjcct sponsors to Considcr,;:d Port

.
or Planning 

work with SF complete after . De_partmcnl 
Environment It' distributi,,n of 
develop •. educational 
educational materials to 
matcria!s. rcsidt:ntial and 

c,,mmcrcial · 
tenants. 

Project sponsors to Considcn:d l'l>rt or Planning 
provide complete upon Departmcnl 
construction plans approval of 
to DBI or the Port construction 
to ensure plans by DRI or 
compliance .. the Port. 

Project sponsors to The TDM Pinn is Planning 
submit !ht: TDM considered Departm.:nl 
Plan to Planning complete upon 
Staff for review. approval hy the 

Planning Stan: 
Transporlatic•n 
Demand Annua! 
Management mimitoring 
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MEASLiRES ADOPTED AS COl\"DITIOl\"S OF APPROVAL 

Ccrtilicatc ol"Occupuncy :111d is at least 75'/'o ·<iccupied compared to the daily 
<>11c-way vchick trips anticipated for that building based on anticipated 
development 011 that parcel; using.the trip g.::neration rates contained within 
the project's Transpo rlatitlll Impact Study. There shall be a Transportation 
f\-1anagemcnl Association that would be responsible for the administration. 
monitoring, and adjustment of the TOM Plan. The project sjionsor is 
rcsponsihlc for idcntifyini; tlic comp!-)ncnls of the TOM Plan that could 
reasonably be eJ\pcctccl to achicvt: the reduction goal for each new building 
associated with the project, and for making good faith efforts 10 implement 
them. The TOM Plan may include, but is not limited lo, the types of measures 
summarized below l'or cxplanuto"ry example purposes. Actual TDM measures 
selected should incltidc those from the TDM Program Standards, which 
d�scribc the scope and applicability of candidate measures in detail and 
include: 

• 

• 

• 

: 

• 

• 

• 

Active Transportation: Provision ofstrcctscape improvements to 
encourage walking. �ecure bicycle parking, shower"and locker 
facilities for cyd ists. subsidized· bike share memberships for 
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; · 

Car-Share: Provision of car-share parking spaces and subsidized · 
memberships for project occupants; 

Delivery: Provision of amenities and services to support delivery of 
goods tu proje..:t occupants; 

Family-Orkntcd Measures: Provision of on-site childcare and 
t1thcr amenities 10 support the use of sustainable transportation 
modt·s by families; 

1-1 igh-Occupancy Vehicles: Provision of carpooling/vappool i·ng 
inccnlivcs and shutllc bus servic�;

Information mid Communications: Provision ofmultimod:il 

Implementation Mitigation 
Responsihility Schedule 

he hind ing on al I 
development 
par�els. 

. 
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MITIGATION MO:'IITORiNC AND REPORTING PIWGRA1'\II FOR 
Pl Ell 70 MIXED-USE DISTRICT PROJECT

M[ASLR[S ADOPTED AS CONDITIONS OF APPROVAL. 

waylinding signage, transportation information displays, and 
tailored transportation marketing services; 

• Land Use: Provision of on-site alTi.mlable housing anJ healthy fooJ
retail services in underserved arc:as;

• Parking: Provision or unbundled parking, short term daily parking
provision, parking cash out offers. and reduced off-street parking
supply.

The TIJivl Plan shall include specific descriptions of each measure, including 
the degree of implementation (e.g., for how long will it be in place). und the 
population that each measure is intended to serve (e.g. residential tenarits, 
retail visitors, employees of tenants, visitors, etc.). II shall also include a 
comrnilment to moniwring of person and vehicle trips traveling Jo and from 
the project site to determine the TDM Plan ·s effectiveness, as outlined below. 

The TDM Plan �hall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate or 
ocrnpancy. 

71JM Plan Monitoring and Reporting: Tlw Transportation Managcmcni 
Ass,)ciation. through an on-site Trnnsporlation Coordinator. shall collect data 
and make rnoni1oring reports available for review anJ approval by the 
Planning Department staff. 

Implementation 
Responsibility 

Mitigation 
Schedule 

Monitoring/ 
Repor_ting 

Responsibility 

· Monitoring
Schedule

:\fonitoring 
.-\gency

1 

I 

• Timim:: i'vl<rnitoring Jata shall b.: collected and reports shall be 

I 
s11b111i1tcd to Planning Department staff every �car (referred to as
·'rep,>rting pcri<>ds"). until livi.: consecutive reporting p�riods ·

J"-'---__ ....___ ___ __,__ ___ __,______ .,___ ___ .,___ __ _
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

• 

display the fully-huilt project has met the reduction goal, al which 
point monitoring

.
data shall be suhmitted to Planning Department 

· staff once every three years. The first monitoring report is required 
18 months atier issuance of the First Certificate of Occupancy for
buildings that include off-street parking or the establishment of
s_urface parking lots or garages that bring the project's total numb�r
of off-street parking spaces to greater than or equal to 500. Each 
trip ·count and survey (see below for description) shall be 
completed within 30 days follo,\·ing the end of the applicable
reporting period. Each monitoring report shall be completed within
90 days following the applicable reporting period. The timing shall
be modified such-that a nc,v monitoring report shall be required 12 
months aficr adjustments arc made to the TOM Plan in order to 
meet the reduction goal, as may be required in the "TOM Plan
Adjustments·· heading bclo,v. In addition, the timing may be
modified by the Planning Department as needed to consolidate this
requirement with other monitoring and/or reporting requirements
fi.1r the project.

Components: The monitoring report, including trip counts and
· surveys. shall include the following components OR comparable

alternative methodology and components as approved or provided
by Planning Deparlment staff:
0 Trip Count and lntcn:epl Survey_: Trip count and intt:rccpl" 

sur\"ey t1f persons and \"Chicles arriving and leaving the project 
site for no less than two days of the reporting pt:riod between 
6:0Q :1.111. ai1d 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without lcderally 
recognized h':)lidays, and another day shall be a Tuesday, 
W edncsday, or Thursday during another we�k without 
lcdcrally r�cognizcd holidays. The trip eNmt and intercept 
survey shall be prepared by a qualit)cd transportation.or 
qualifit:d survt:v consultant and the methodoloiiv shall be 

Implementation Mitigation 
Responsibility Schedule 

.. 
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Implementation Mitigation 
:vtonito.ring/ 

Monitoring Monitoring 
Ml£ASURES ADOPTED AS CO�DITIONS OF APPROVAL Reporting Agency 1 

Responsibility Schedule 
Responsibility 

Schedule 

. appro\·ed by the Planning Department prior to wnducting the · ·-
comroncnts of the trip count and intercept survey. It is 
amicipated that the Planning Department will have a standard 
trip count and intercept surv,�y methodology developed and 
available lo project spon_sors at the time of data collection. 

0 Travel Demand lnfbrmatio1i: The above trip count and survey 
information shall be able to pnivide travel demand analysis 
·charm:teristii:s (w·ork and non-work trir counts, origins and
d('stinations of trips to/from the pr,ijccl site, and nwdal split
information) as outlined in the Planning Department's

-
-

1iw1.,por1mio11 Impact . .flza(rsis (i11iddi11.:?sjbr 
E11viro11me11ta/ l?eview, October 21"102, or subsequent updates 
in cflecl at the time of the survey. 

0 Documt·ntmion of Plan lmplcmcnlation: The TDi'vl 
Co"rdinatur shall wt•rk in conjuncti1,n with the Pl.urning 
Department to develop a survey (\rnline or papc::r)·thal can be 
reas<!n,1bly completed hy the TDM Coordinator and/or TMA 
stalTtC\ document the implementation ofTDi'vl program 
ekn1cnts and other basic information during the reporting 
period. This survey shall be included in tht: moniwring report 
suhrnilled to Planning Department staff. 

' 

·--· Degree c•f lmplcmcntation: The muniwring n:port shall
indudc descriptions ofihe degree ofimplcmentatiC\n (e.g .. 
h,iw many tenants or \'isitors the TDYI Plan will benetit, and 
on which locations witliin lhc site measures will be/have been 
placed. �tc.) 

C> ;\ssistancc .incl Conticlcntiality: Planning Dcparlmcnt staff
will assist the TDM Coordinator on questions regarding tht: 

Ict>111roncnts of the 1i1011itoring rept>rt and shall ensure that the 
idc11ti1y of individual survey responders is protected.

7DM / ·'/a11 .·tdj11s1111ents. The TDM l'lun shall be adjusted based on the i ·1 I 
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Implementation Mitigation Monitoring/: Mqnitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency ! Responsibility Schedule Responsibility Schedule 

monitoring results if three consecutive reporting periods demonstrate that 
mca,;urcs-within the TD!'vl Plan arc not achieving the reduction gL,:1I. The 
TDivl Plan adjustni"cnls shall be made in consulta_tion with Planning 
Dcpartm.:111 s1a1Tand may require rclincmcnts lo c:Xi�ting measures (e.g., 
change Ill suhsidics, increased bicycle pc1rking), inclusion of new measures 
(e.g., a new.technology). or removal of�xisting measures (e.g., measures 
shown 10 be ineffective or induce vehicle trips). I f thrce consecutive reporting 
periods' mnnitoring. results demonstrate that measures within the TD:'vl Plan 
are 1101 achieving the red11ctio1i goal, the TDM Plan adjustments shall occur 
within 2i0 days following the last consecutive reporting period. Th.: TDM 
Plan adjustments shall occur until three consecutive reporting periods'. 
monitoring results tlcmonstrme that the reduction goal is achieved. If the 
TDM Plan docs not achieve the reduction goal then Ilic City shall impose 
additional measures In reduce vehicle trips as prescribed under the · 
dcvdopment agn:�mcnt, which may include r.:striction or additional 
off-street parking spaces beyond those previously established on the site, 
capital or operntional improvements intended to reduce vehicle trips.from the 
project, cir other measures that support sustainable trip making, until three 
con�ccutivc r.:porting periods' moniwring results demonstrate_ that the 
reduction goal is achieved. 

Mili!!:llion Measure i\·1-AQ-li,:: Additinn:il Mobile Source Control Project sponsors On-going. Project sponsors On-goi,;g. Port or Pl,nrning · 
Measures and TMA. and TM/\ to Department/DBI 

The following Mobile Snum: Control Meas'urcs lrom the BAAQMD"s 2010 
implcme1il 

Clean Air Plan shall be implemented: 
measures 

• l'romL>tc use of clean fuel-cnicient vehicles through prcfi:rential
(dcsign:itcd and proximate to entry) parking :md/or installation or
charging stations beyond the level required by the City·s Green
Building code, from 8 to 20 percent.·

• Promote 1..ero-emission vehicles by requcsiing that any car share
proE!ram operator include electric vehicles within its car share
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PIER 70 MIXED-USE D ISTRICT PROJECT 

MEASURESADOPTED AS CONDITIONS OF APPROVAL 

program lo reduce the need Ip have a vehicle or second vehicle as a 
part of the TDivl program lh:11 would he required of all ne,v 
dcvcl0pmcnts. 

M itig:llion Measure M-AQ-1 h: Offset of Operalion:11 Emissions 

Prior 1n issuance of the linal certilicatc or occupancy for the linal building 
associated with Phase J, or afier build out of 1.3 million square feet or 
development, whidtc\'Cr comes first, the projed sponsors, with tlie oversight 
,Jf l'(>rt S1aff, shall either: 

(I) llircctly fund or implement a specific off�ei project within
San Francisco to achieve reductions of25 tons per Yl":tr of ozone. 
precur�ors and I ton of PM l 0. This offset is intended to of

f

set the 
cstimaled annual tonnage of operntit>nal ozone precursor and l'rvt I 0

·-·
emissions under the huildt>ul scenario realized at the time of
c,,mpli::1 ion of Phase 3. To qualif�, under this mitigation measure.
ihc ,pecilic emissions offset project must result in emission
redu�tions within the SF13A/\B that would not othci-wisc he
acliievcd 1hrnugh compliance with existing regulatory
requirements. A preferred oll�ct project would he one
implemented locally within the City and County of San Francisc<>. 
Prior 10 impl.:meritation or the offset project, the project spo,isors 
must obtain l'ort Staffs approval of the pro11oscd oflset project by · 

· prn\'iding Jocum.:ntation or the estimated amount or emissions of 
ROG, NOx, and l'M IO to be reduced (tons per year) within the 
SFl3AAl3 from the �missions reduction projcet(s). The project 
sponsNs shall notify Purt Staff within 6 months of completion or 
ihe 1)f1St:l project for verification: or 

(2) l'ay :1 one-time mitigation offset fee to the HAAQMD's 
Strategic Incentives Division in· an amount no less than $18,030 per 
weighted ton of ozone prt·cursors and PM IO per year ahov.: the 
significance threshold, ·calculated as the difference between total 
annual emissions at build out under mitigated conditions and the 

Implementation 
Responsibility 

Project sponsors. 

. 

.. 
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have been 
funded or 
inmlemented, 

Monitoring/ Monito.ring Monit9ring 
Reporting Schedule Agency 1 

Rc_sponsibility ' 

Port Staff lo If project Port I 

approve the · sponsor directl�; 
proposed oflset funds or 
project. implements a

specific offset
project,
considered
comple1c ,�hen
Port Staff
approv.:s the
proposed offset
projc.:t prior to

! individual
Certificates of 
Occupancy. 

If pi-ojcct 
sponsor pays a 
one-time 
mitigation offset 
li::e, considered 
complete when 
documcntati,m 
ofpaymcnl is 
provided lo Port 
Staff. 
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Implementation Mitigation Monitoring/ :Vloriitoring Monitoring 
i\lF.ASURF.S ADOPTED AS CO:'IIDITIONS OF APPROVAL Reporting. Agency 1 

H.csponsibility Schedule Responsibility Schedule 

significance threshold \n the EIR air quality analysis, which is 25 or offset fee has -

tons per year of ozone precursors and I Ion of Pl'vl I 0, plus a 5 been paid, in an 
percent administrative fee, to fund one or more emissions reduction amount 
projects within the SFl3AAB. This one-time fee is intended lo fund sufficient 10 
emissions reduction projects lo offset the estimated annual tonnage off

set 
of operational ozone precursor and PM IO emissions ·under the emissions 
b11ilrlou1 scenario realized at the time of completion of l'hase 3 or above 
aflcr completion nf 1.3 million sf of development, whichever BAAQMD 
comes firs!. Documentation of payment shall be provided to Port thresholds for 
Staff. build-out to 

Acceptance of lhis fee by the 13AAQMD shall serve as an acknowledgment date. 
and commitment by the HAAQM!)'to implement one or more emissions 
reduction projecl(s) within I year ofreceipt_of the mitigation fee to achieve Offsets for 
the emission reduction ob_icc1ives-specilicd above, and provide subscguent 
documen1a1ion 10 Pon StaffHnd 10 the project sponsors describing the 11hases/build-ou 
project(s) funded by 1he mitigation fee, including the amount of emissions of i: Upon 
ROG, NOx. and l'M IO reduced (tons per year) within the SF BAAB from the completion of 
emissions reduction projec1(s). If there is any remaining unspent portion of construction of 
the mitig:1tion offset Ice followirig implementation of the emission reduc!ion each 
projecl(s), the project sponsors shall be entitled lo a refund in that amount subsequent 
from 1he l.!AA();'vl IJ. To qualify under this mitigation measure, the specific phase, and prior 
emissions re1roli1 project must result in emission reductions within the to issuance of a 
SFBAAB 1hat would nut otherwise he.achieved through compliance with Certificate of 
e.xisting regulatory requirements. Occup;mcy lbr 

.. the final 
building 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisf;1c1ion 

·1 of Port Slaff , ..• 
that offsets 
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Pier 70 Mixed-Use Distiict Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND H.EPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO.JECT 

MEASUl{ES ADOPTED AS CONDITIONS OF APPROVAL 
Implementation 
Responsibility 

Mitigation 
Schedule 

have been
funded or
imph::mentcd,
or offset Ice has 
been paid, in an 
amount
sufficient to 
offset 
emissions·
abo\'c
BAAQi'vll)
thresholds liJr
build-out to 
date and taking l
into account 
offsets
previously
.funded,
implemented,
and/or
purchased.

Monitoring/ 
Reporting 

Responsibility 

Monitoring 
Schedule 

:\fonitoring 
I 

Agency 

flf:f nil_f&';,JN:s-1;,,,tb_iK,Wit,Jl;,H,)i1�Ntf,1Yui,fi':sii��(::i;'i:it:it&:i}iJ?��?{ti%t:-Y:l�t/'"t,??��:-{Ci'.fJ;:rJ.jtJW}F'����&ui{fa,;��t<?•.::p:,. ·:<; 't{.:_ :·_ \;;_:·::·'.-'.:-
Mitigation Measure M-WS-1: ldcntilic:ition :ind Mitigation of lntcri_m Project sponsors, As outlined in \ Qualilied wind Considered Port
llaz:mlous Wind lmracts · qualified wind Table M.WS. I: ; consultant to complete upon 

When the circurnstanc�s or conditions listed in Table lvl.WS_.1 arc present at
the lime a building Sd1l!m,1tic Desig.n is submill..:d, the rcquiremcn:s
dcs,ribcd below apply:

T:1hlc i\-1.WS.I: Circumstances or Conditions during which
'.\1iti1p1tio11 Me:1sure :\-1-WS-1 Applies

I 

consultant. Circumstances prepare -a scope-of approval or
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M-WS-1 of work �ubmit a 
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impact analysis
shall be
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File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED�USE DIST�ICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Subject Parcel Circumstance or Condition 
Proposed for 
Cons-tructinn 

Parcel A Construction of any new 
buildings on Parcel A. 

Parcel 13 

Parcel F.2 

Pared F.3 

Constrnction .of any new 
buildings on Parcel 8. 

Constrnction of any new 
.buildings on Parcel E2 over 80 
feel in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels 1-11 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
Schematic Design submillal. 

Constrnction of any new 
buildings on Parcel E3 over 80 
feel in height, prior to any 
construction of new buildings on 
approximatdy 80% of the 

· combined total parcel area of 
Parcels E2 and G that would be
CL>mplcted by the estimated time
ofoccupmicy of the subject
building, as estimated on or
about the date of the buildine.

Related 

Upwind 
Parcels 

NA 

NA 

Parcels 
HI and 
G 

Parcels 
E2 and G 

Implementation 
Responsibility· 
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Mitigation 
Schedule 

prepared for the 
· listed
circumstances
prior to
issuance of a
building permit
for any
proposed 
building when
the

. 

circumstances
or conditions
listed in Table
M.WS.l are 
present at the
time a building
Schematic
Design is 
submitted.

Monitoring/ 
Reporting 

Responsibility 

of feasible design 
changes to 
minimize interin1 
hazardous wind 
impacts. 

Monitoring 
Schedule 

i\'lonitori!'lg 
Agency 

-I 

I 
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File No. 2014-001272ENV 
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Planning Commission Motion No. 19977 

MITIGATION MONl'rDRING A�D REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

1-'arccl F 

Parcel G 

Parcel 1·11 

Schematic Design submillal. 

Construction of any new 
buildings t•n Parcel F. 

Construction of any new 
building� ,in P,ircel G. 

Construction of any new 
buildings on Parcel 1·11 over 80 
reel in hcigh1,_p1'ior to :my 
wnslruclion llfncw buildings on 
approximatdy 80% or the 
comhincd total parcel ,1rea or 
Parcels E2 and.G lhat would be 
completed by 1hc estimated time 
of o..:cupancy of1hc subject 
building, as estimated· on or 
al>uut the date or the building 
Sch�matic D.:sign submittal. 

NA 

NA 

Parcels 
E2 and G 

·- · � ··
·-
··· · · ··-· ···-·· · ---··· . . . ................ .. .. ... ___________ , ......... .......... ----·-···-·· ···· --· 

l'arccl 1-12 Cons
.
truction or any new 

buildings on Parcel 1-12 over 80 
Parcels 
111. E2.

t',:ct in height, prior 10 any and 1:3
construction of new buildings on 
approximately 80% of the 
combined total parcel area of' 
Par·ccls 1-1 I, E2, and E3 that 
would he complet�d by the 
estimated lime of occupancy of 
the subject building, as estimated 
on or abo111 the date oi'the
building Schema

.
tic Design 

subniillal. 

Implementation 
Responsibility 
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:VIITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISl:RICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

Source: SWCA. 

Requirements 

A wind impact analysis shall be required prior to building permit issuance for 
any proposed new building that is located within the project site and meets 
the conditions described above. All feasible means (e

.
g., changes in design, 

relocating-or reorienting certain huilding(s), sculpting to include podiums
and rool'tcrruces, adding architectural canopies or scrt:cns, or street furniture) 
tu c:liminatt: hazardous winds, if predicted. shall be implemented. Alier such 
design changes and lcalures have been considered. the additional 
dlcctivcness or land,caping may also he considered. 

I. Screening-kvel analvsis. A qualified wind consultant approved lly
l'ort Staff shall review the proposed building design and con�uct a
"desktop review" in order to provide a qualitative result 
determining whether there: could be a wind hazard. The 
screening-level analysis shall have the following steps: For each
new building proposed that meets the.criteria above, a qualified
winJ consultant shall review and compare the exposure, massing,
and oriental ion of' the proposc:d building(s) oi1 the subject parcel to
the building(s) on the same parcel in-tlw reprcsenlatil'e massing
models ol"thc Proposed Project tested in the wind tunnel as part or 
this El R and in any subsequent wind analysis testing required hy
this mitigation measure. The wind consultant shall -identify and
compare the potential impacts of the proposed building(s) to !host:
identified in this EIR, subsequent wind testing that may havt:
occurred und�r this mitigation measure, and to the City's wind
hazard crit.:rion. The wind consultant's analysis and evaluation
shall consider the proposed building(s) in the context of the 
·'Current Proj.:ct Baseline;· which, at any given time during.
construction ol'thc Proposed Project, shall be defined as any
existing huildings at the site, the as-built designs of all· 
previouslv-completed structures and the then-current designs of 

·1mplementittion Mitigation 
Rcsponsihility Schedule 

. .
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Reporting. I 

Schedule 
Agency 
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, File No. 2014-001272ENV 
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Planning Commission Motion No. 19977 

MITIGATION MONITORING AND RF.PORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT '· 

I rn plcmcntation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 
Responsibility Schedule 

Reporting 
Schedule 

Agl'ncy
1 

Rcsponsihility 

approved hut yet unbuilt_ mucturc:s that would be compkti::d by the 
time of occupancy of the subject building .. 

(a) lf1hc qualified ,,ind 1:onsulwn1 concludes that the building 
dcsign(si could not create a n�w wind hazard and could not I 
C(lntribulc to a wind hazard identifh:d hy prior wind tunnel .I 
testing for the EIR and in subsequent wind analysis required i 
by this mitigation measure. no liirther rcvic,i· wot1ld be 

I· required. If there could he a new wind hazard, then a
quanlitative assessment shall be conduc\cd using wind tunnel
testing or m_1 e4uivalc111 quantitative analysis thal produces
comparable results t,, the analysis methodology used in this
EIR.

(b) If the qualified wind consultant concludes that the building
design(s) could create a new wind hazard or could conlrihute . 
to a wind hazard identified by prior wind tunnel testing
conducted for this EIR and in subsequent wind analysis
required by this mitigation measure. hut iii the cnnsult;mt's
prnfessinnal judgment the building(s) can he modified to 
reduce such impact to a less-1han-signilican1 level, the
consultanl shall n01ify Port Staff and lhe building applicant.. 
The consullant's profossional judgment may be informed hy ' 
the use of'·desktop" analytical tools. such as compulcr tools
rdying on results of prior wind tunnel tesling for the Proposed
Proj�ct and other proji::cts ii.e .• "desktop" analysis does not
include new wind tunnel testing). The analysis shall include 
considera\i(ln of wind locatioi1, duration, and speed of wind. 
The huilding appli�ant may then propose changes or 
supplements to the design of tlie proposcc!"building(s) to 
a�hieve this result. These changes or supplements may
include, but ari: not limited to, changes in design, building -
orientation, sculpting to include podiums and roofterrnces,
and/or the addition of architectural canoliics or screens. or I i 
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MITIGATION MONITORING AND REPORTl:'IIG PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJl::CT 

Implementation Mitigation Monitoring/ Monitoring 
\1onitoring 

MEASliRES ADOPTED AS COi\DITIONS OF APPIWVAL Reporting I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

street furniture. The effectiveness of landscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or suppicments. If -

the wind consultant demonstrates to the satisfoction of Port 
Staff that the mudilied design and landscaping for the 
building(s) could not crcatc a new wind hazard or contribute 
h! a wind hazard idcntificd in prior wind tunnel testing 
conduct.:d for this l:::IR and in subsequent wind analysis 
required by this mitigation measure, no further review would 
be required .. 

.(CJ I fthc consultant is unable to demoi1strate to the satisfacti1in of 
Port Staff that no increase in wind hazards ,vould occur, wind . 

tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the El R and in any subsequent wind analysis testing 
rcquircd by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project �aseline, as 
described in Item I ,-above. The testing shall ii1clude all the 
test points in the vicinity or a proposed building or group of 
buildings that were tested in this El R,-as well as all additional 
points det:med appropriaie by the consultant to determine the 
wind pcrfornwnce for the building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, ct.:., and there may need to be additional test point 
locations considered. At tht: direction and approval of"thc 
Port. the "vicinity·· shall be rlete1mined by the wind 
consultant, as appropriah: for the circumstances, e.g., a 
starting concept for "vicinity" could.be approximately 3;0 
feet around the perimeter of the subject parccl(s), subject to 
th.: wind consultant's reducing or increasing this radial 
distance. Th� wind tunnel testing shall te�t the proposed 
building dcsiun(s), as well as the Current Proicct llaselinc; in 
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MITIGATION MONITORI.NG AND REPORTll'.G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

' 

Implementation Mitigation · I Monitoring/ 
Monitoring 

:\fonitoring 
\1L\SURES ADOPTED AS CO�DITIO�S OF APPROVAL 

Rcs1>0nsihility Schedule 
Reporting 

Schedule 
Agen,·y

1 

I Responsibility 
I 

order to clearly idcntify 1hose differences 1ha1 wPuld tic duc to 
lhc proposed ncw huilding(s). In the event the wind tunnel 
lesting determines that dcsign of the building(s) would 
incrc:1sc-1he hours t•f wind hazard or extcnl of area subject to 
hazardous winds beyond those identilicd in prior wind tes1ing 
c,mduc1ed. for this El R and in-subsequent wind tunnel aiialysis 
rcquircd by this mitigation measure, the wind consultant shali 
notify Port Staff and the building applicant. Th.: building 
applicant may then propose changes or supplements to the 
design of the proposcd building(s) tu eliminale wind huzards. 
These changes or supplcm�nts may indudc, but arc not 
limited tn. changes in design, building orientation, sculpting .. 

·t,uilding(s) ti) include podiums and roof terraces, adding ;' 

arehitcclural canopies or screens. or street furniture. All 
fcasiblc means (ch:m·gcs in dc�ign, relocating or reorienting 
certain building(s), sculpting to incluilc podiums and roof 
terraces, the addition of architectural canopies or screens, or 
slrcet furnilure) 10 climinale wind h11zards. if predic1ed, shall 
be implemented to the extent necessary to mitigate lhe impact. 
A lier such dcsign changes and features have been considered, 
the :1dditional effectiveness of lal)dscaping at the size it is 
proposed to be installed may also bc considered. The wind 
consultan1 shall then reevaluate the �uilding desigi1(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfaction of Port Staffthl!t the modified 
design would not create a new wind hazard or contribute to a 
wind hazard idenlified in· prior wind tunnel testing conducted 
fur 1his EIR and in subsequent wind analysis required by this 
mitigalion measun�. no further review would be required. 

I f thc propl•Scd b11ilding(s) would result in a wind hazard cxce�dance, and the 
only way to elimin�tc th.: hazard is to redesign a proposed building, then the 
building ,hall be redesigned. 
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MITIGATION MONITORING AND REPORTING PH.OGRAM FOR 
. .

PIER 70 MIXED-USE DISTRICT PH.O,IEC"f 

Implementation. Mitigation 
:'\1onitoring/ 

Monitoring 
Monitoring 

MEASliRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency
1 

Responsibility Schedule 
Responsibility 

Schedule 

:\·litigation Measure 1\1-WS-2: Wind Reduction for Rooftop Winds Project Sponsors Prior to Port Staff to review Considered Port 
If the rooftop ofbuilding(s) is proposed as public open space and/or a passive and qualified wind issuance of a wind hazard and complete upon 
or active public recreational area prior to issuance of a building permit for the consultant. building permit mitigation analysis. approval or 
subject building{s), a qualified wind consultant shall prepare a_wind impact for a building issuance of 
and mitigation analysis in the context of the Current Project Baseline with a rooftop building permit 
regarding the proposed architectural design. All feasible means (such as proposed as 
changing the proposed building mass or design; raising the height of thc public open 
parapets to at least 8 li:et, using a porous material where such material would space and/or 
be effective in reducing wind speeds; using localized wind screens, canopies, passive/active 

trellises. and/or landscaping around seating areas) to eliminate wind hazards recreational 
shall be implemented as necessary. A signilicant wind impact would be an area, the 

increase in the number of hours that the wind hazard criterion is exceeded or qualified wind 
an increase in the area subjected to winds exceeding the hazard criterion as consultant shall 
compared to existing conditicns at the height of the proposed rooflop. The demonstrate 
wind consultant shall demonstrate to the satisfaction of Port Staff that the that no new ' 
building design would not creiite a new wind hazard or <;ontribute to a wind wind hazards or 
hazard_ identified in prior wind testing conducted for this EIR. a contribution 

to a wind 
hazard 
identi lied in the 
EIR would 
occur in a wind 
hazard and 
mitigation 
anal vs is. 

:1{i,Meiti,Ti?�-�,,,rf,J.�VMiiiiitiiMtMe.a:;.=��7'.¢s�/4����-#§f\f'.";.;/.i'}t�tXi\:.'..;��¥.6.-i}\��:�'.j�crrft�·3FJ;.:J,iJi��:;'i=j'.'i:,;f�t.'-.;r.-_::!:_.,�:/'.:�±--Z �[�:�:)-.��.:.\.�.::�; .. �:� 
Mitigation Measure MaHl-l:1: Worker En\"ironment:il Awareness Project sponsors Prior to I Port staff t� review Considered Port or Planning 
l'roJ!ram Training ai1d qualilied demolition or nncl approve WEAi' complete after Dcpartn1en1 

Project-spccilic Worker Environmental Awareness Program (WEAi') 
project biologist.· ground-disturbi I training. Project Port staff . 

training shall b� dcvcl1ipcd and irnplemcnlcd by a qualili�d biologist• and 
ng activities. sponsors and reviews aml 

attemkd by all projc�l personnel performing demolition or ground-disturbing qualified _biological approves \VEA P 

work prior to beginning denwlition or ground-disturbing work on site for 
consultant to training,· and 
document WEAP confirm 
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I MITIGATION MONITORING AND REPORTING PROGRAM FOR 

! 

PIEH. 70 MIXED-USE DISTRICT J>ROJECT 

VIEASUl{ES ADOPTED AS COND.ITIONS OF APPROVAL 
. . 

. .

cadt cons1ructi11n phase. The WEAi' training shall include, but not he limited 
tu; cdm:ation about the following: 

a. Applicable State and Federal laws, environmental regulations,
projccl permit conditions, and penallit:s for non-compliance.

h. Spccial-stntus plant and animal species with !he potential lo be
encounten;d on or in the vicinity of the project site during
construction.

C. ,\ voidancc measures and a protocol fo
0

r enciiunterfng special-status 
spcdes including a communication chain. 

d. l'reccrnstructi,111 surveys and biological monitoring requirements
associated with each phqse of work and at specific locations within
the projed site (e.g., shoreline work) as biological resources and
protection measures will vary depending t>n where wt•rk is
occurring within the site,"time of year, and eonstn:ctiiln acti\"ity.

C. K1fown sensitive resource areas in the project vicinity that arc Ill be
avoided and/or protected as well as approved project work areas,
access roads, and staging areas.

Best nwnagcment practices (BMPs) (e.g .. straw wattles or spill kits) and their 
kication :m,und :ho:: project site for erosion control and species exclusion, in 
addition to genernl housekeeping reqµircments. 
• Typt,al cxpcricm:c requirements for a ·'qualilicd h\ologist"' include a
minimum ,_,f four years of academic training and professional experience in
biol�1gical s�icnces.and related resource management activities, and a
minimum of two years uf experience conducting surveys for each spo::cics that
may he present within the pwject aica.

Mitigation M_casurc M-Hl-1 b: :"lcsting Bird Prntcctinn Measures 

The project site's prnximity lt> San Francisco Bay and its current lai:k of 

Implementation Mitigation 
Responsibility Schedule 

: 

. Project sponsors, Pric,r tc., 
qualf

l

ied biological issuance of 
consultant. demo I it ion or 

building 
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training and 
providt: 
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duririg airnual 
mitigation report to 
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I If construction will 

occur during 
nesting season, 
qualilicd biological 
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Monitoring 
Schedule 

compliance in 
annual 
mitigation 
report. 

Considered 
complete upl)n 
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PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Re�ponsibility Schedule. 
Reporting 

Schedule 
Agcncy 1 

Responsibility 

activitv result in ;1 more allractive environment for birds to nest than other permits for conduct hat surveys building permits 
San F;,mciscn locations (e.g .. the Financial District) that have higher levels of construction and present results for constrm:tion · 
site activity and lrnman pn:senc.:. Nesting birds and their nests shall be during the 10 Port Staff 
protected during construction by impkmentation of the following measures nesting season 
for each c,mstru�ti,m ph,isc: (Januarv 15 to 

:r. To the extent feasible, conduct initial activities including, but August 15) 
1wt limited to, vegetation removal, tree trimming or removal, tA-t+gusH-e-
ground disllirhancl', building demolition, site grading. and other Jmurnr:· I ·I) 
c,,nstruction activities ,1;hich may compromise breeding hirds or 
the success of their ncsts (e.g., CRF, rock drilling, rock crushing, 
or pill' driving), outside of the nesting ;;eason {January 15-
August 15). 

b. If construction during the bird nesting season cannot be fully· 
av,.1ided, a qu.ililicd wildlife h·iologist* sh:1II conduct
pre-construction nesting surveys within 14 days prior lo the start
of construction or demolition at areas that ha·vt: not been
previou;ly disturbed by project activities or after any
c,mstructiCln breaks of 14 days or more. Surveys shall he
performed for suitable habitat within 250 reel nf the project site
in l>rd..:1• to locate any active passcrinc (per�hing bird) nests and
within 5U0 feet of the project site to locate any active raptor
(birds of prcyi nests, watt:rbird .nesting pairs, or colonies.

C. 11·active nests arc located during the preconstruction bird nesting
surv..:y;;, a qualified biologist shall evaluate if the schedule of
construction activities could affect the active nests and ir so, the
following measures would apply: . 

I. If construction is not likdy to affect the active nest,
( 

construction may proceed without restriction;
however, a qualified biologist shall regularly monitor
the nest at a frequency determined appropriate for the
surrounding construction activity to confirm there is
no adverse effect. Soot0check monitoring freQucncv
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Implementatioi:i Mitigation Monitoring/ Monitoring Monitoring 
MEASURf.S ADOPTim AS CONDITIONS OF A PPROVAL Reporting. Agency 1 

Responsibility Schedule Responsibility Schedule 

would be determined on a nest-by-nest hasis 
c�lllsidering the particular construction activity, .

duration, proximity to the nest, and physical barriers 
which may screen acti\'ity from the nest.· The 
q·u;1lilied liiologist may revise his/her determination :II 
an� time during the nesting season in coordination ! with the Po

.
rt of San Francisco or Planning 

Dep:1rtment. 
ii. Ir it is determined that constrnction may affect the 

active nest. the qualified biologist shall cslahlish a
no-disturlian.::e huffcr around the ncst(s) and all
pr,,jccl work shall halt within the buffer until a
q11:1lilic_d biologist de1ermincs th� nest is nu longer in ' 

use. Typically, these buffer .distances arc 250 feet for
passcrincs and 500 feet for raptors; however, the . .  

-· huflers may be adjusted if an ,,bstruction, such as a
building, is within linc-of�sight between the nest and
..:nnstrnc1ion. 

111. \fodifying nest bufkr distances, allowing certain 
construction activities within the buffer. and/or
modif�•ing construction methods in p_roximity to aciivc 
nests shall be done at the discretion of the qualified

I
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify
CDFW. !\:cccssarv actions to remove or relocate an .
active ne;tls) shall he t"Oordinatcd with the Port of San 
Francisco or l'l,11111ing Department and approved hy 
CDFW. 

iv. Any work that must occur within established
no-disturbance

.
buffers around active nests shall be

monitored by a qualified biologist. If adverse effects
in response to project work within the buffer arc
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MEASURES ADOPTED.AS CONDITIONS OF APPROVAL 

observed and could compromise the nest, work within 
the no-disturbance buffcr(sJ shall halt until the.nest
nccupallls have lledgcd. 

V. Any birds that begin nesting within the project area
and survev bufti:rs amid construction activities arc
assumed iu b.: habituated to construction-related or 
similar noise and disturbance levels, so exclusion

.zones around nests may be reduc�d or eliminated in 
these cases as determined· by the qualified biologist in
coonlination with the Port of San Francisco or
Planning Department, who would notify CDFW.
Work may proceed around these-active nests as long
as the nests and their occupants arc not directly
impacted.

* Typical experience requirements for a "qualified biologist" include a 
minimum or four years or academic training and professional experience in
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that
· may h.: present within the project area.

Mitigation Measure M-Hl-2: Avoidancr and Minimization Measures for 
Bats 

A qualified biologist (as defined by CDF\V*) who is experienced with hat 
surveying techniques (including auditory sampling methods). behavior, 
roosting lrnbi1at, and identification of local bat species shall he consulted 
prior to demolition or building relocation activities to conduct a 
pre-cons1ruc1ion liabitat assessment of the project site (focusing on buildings 
Ill be demolished ur relocated) to characterize potential bat habitat and 
identil�- polentially active roost sites. No li1rther action is required should the 
pr�-conslructinn h:1bita1 assessment not idcnti fv bat habitat l'I" signs of 

. potentially active bat roosts within the project ;ite (e.g., guano,·u;inc staining, 
dead b:its, etc.). · · 

Implementation Mitigation 
Responsibility Schedule 

-

Project sponsors, Prior to 
qualified biological issuance of 
consult:mt, and demolition or 
CDFW. building 

permits when 
trees or shrulis 
would be 
removed or 
buildings 

. demolished as 
part of an 
individual 
1Jroicct. 
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The foll1l\vi11g measures shall be imph:menled should potenlial roosting 
habit.11 or polentially active hat.roosts he identified during the hahitat 
usscssmenl in builclings·to h� demolished or relocated under the Proposed . 

. Project nr in trees adjacent to construction ac1ivities that could he trimmed or 
removed under the Proposed Project: 

H) 

bl 

c) 

d) 

. . 

In areus i1kntilied as pl.ll�ntial rc.iosting habitat d�1ring the habitat 
assessment. initial huilding clcmolitit1n, relocati,111, and any tree 
work ltrimrning or remo\"al) shall occur when bats· arc active, 
approximatdy between the periods uf March I to April 15 and 
Aug1is1 15 to October 15, to the extent l'easiblc. These dates avoid 
the bat maternity roosting season and period of winter torpor. 
I Torpor refers 10 a state of decreased physiological activity with 
reduced body temperature and metabolic ratc.J 

Depending on temporal guidance as defined hclow, the liualilkd 
biologist shall conduct pre-construction surveys of potential bat 
ro,,st sites identiticd during the initial habitat assessment no more 
tlwn 14 days prior to building demolition or relocation, or any tree 
trimming or removal. 

· ff active bat wosts or evidence of roosting is identified during
pre-construction surveys, the qualified hiologist shall determine, if
possible, the type of roost and species. A no-disturbance buflcr
shall be cst,iblishcd around roost sites until the qualified hiologist
determines they are no longer active. The size of the
11L>-di�turbancc buffer would he ;letermined hy the qualified
biologist and would depend on the species present, roost type,
existing screening around the roost site (such. as dense vegetation
or a building), as well as the type of construction acth;ity that·
would occur around the roost site.

Ir speci:il-stmus bat species N maternity or hibernation roosts arc
dctcclL'cf during thcs,· survc� ;, apprc)priate species- and
i"'J•Jst-spe�iti, <1Y(1idm1�c and 111·otc\:li,,n mcusurcs shall be

Implementation Mitigation 
Responsihility Schedule 

; 

I 

i 
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Implementation Mitigation 
Mo_nitoring/ 

. Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting 
I 

Responsibility Schedule Schedule 
Agency 

Responsibility 

developed by the 11ualifieJ biologist in coordination with C�FW. 
Such mea�ures may include·p11stponing the removal of buildings or ' 
structures. cstahlishing exclusionary work buffers while !ht: wost is 
activ� (e.g., I 00-foot n·o-aisturbance buffer), or other 
compensatory mitigation. 

e) The qualified biologist shall be present during building demolition, 
relocation, or tree work if potential bat roosting habitat or iictive bat
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions when precipitation is
not forecast li•r three days and when daytime temperatures are at 
least 50 degrees Fahrenhdt.

I) The demolition or relocation of buildings containing or suspected
to contain bat roosting habitat or active bat roosts shall be done 
under the supcrvision of the qi1alilied _biologist. When appropriate, 
buildings shall he partially dismantled to significantly change the 
roost conditions, causing bats to abandon and not return to the 
roost, likely in the evening and after bats have emerged from the
roost to forage. Under no circumstances shall active maternity
roosts bc disturhed until the roost disbands at the completion of the 
maternity roosting season or otherwise becomes inactive, as -
de!mnined by the qualilied biologist. -

g) Trimming or removal of existing trees with potential bat roosting 
habitat ur active (non-maternity or hibernation) bat roost sites shal_l
follow a two-�tep removal process (which shall occur during "the
time of year when bats arc active. according to a) above, and 
clcpcnding 1111 the type: nf ronst and species present, accordirig to c) 
abo,·cJ. 

I. On the lirst day and under supervision of the qualilicd 
.t,iologist, tree brandies and ljmbs not coritaining cavities 
or fissures in which hats could roost shall be cut using
clwinsaws. I 
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11. On the 1,,llowing duy and under the sup�rvision of the
qualified biologist, the rc111ainder of the tree 111ay be
trimmed or removed, either using chainsaws or other
equipment (e.g., excavator or backhoe).

Al! i".:llcd tre.:s sh:111 remain on the ground for ni least 2--1 hours prior to 
chipping, off-site removal, or other 1irocessing to allow any hats to escape, or
be inspected once felled hy the qualified biologist to ensure no bats remain 
within the tree ,ind/01' branches. 
1v. * CDFW defines credentials ofa '·qualified biologist"' within 
permits nr authorizations issued for a project. Typical qualifications include a 
minimum of live years nfacademic !mining :ind-professional experience in 
biological sciences and related resource managc111ent nctivitic�, and a 
minimum oft,�o years of experience conducting surveys fi_,r each spccies that 
nwy he p"rcscnt wiihin the project area. ' 

Implementution 
Responsibility 

i\-litigatinn i\lcasurc '.\-1-Bl-3: Pile Drh·ing Noise Reduction· fur Project sponsors. 
Prntccti,;n nf Fbh and Marine llamm:1ls 

i-'ri;,r to !he start ofreconw-uclillll of the bulkhcad in Rcach II. the project 
sponsors shall prepare a detailed Construction Plan that out I incs the details of 
the piling inswllatiun appro,1ch. This Plan shall be reviewed and approved hy 
Port �llllT. The inlornwtion provided in this plan shall include, hut not be 
limited Ill. the lhlli)wing: 

• Thc type of piling to be used (whether sheet pile 11r I-I-pile);

o The piling size to �c used;

0 The mclhod of pile installatil'll to· he used:

• \!,1i;c l�l'els 1,,r the• type of piling h• bl· used and th, 111c•tlwd cifpil,
dril'ing: · 

• Recal..:ulati,,n i>fplll�111ial undcn�atcr noise kvels that co·uld be
!!eneratl'd dminl! rile dri,·i1w u,ing rnethodolo!!.ie� ,iutlincd in
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1-'rojecl sponsors to 
prepare a 
Construction Plan 
and submit it to the 
Port for review and 
appruv·a1. If 
deter.mined 
necessary, sound 

I
allcnuation and 
nwnitoring plan 
would then be 

I
developed. Rt:sults 
l•fthc vibration 
monitc,ri;ig would 
he provided to 
�OAA if n:quired. 
An alh:rnmive to 

, the sound 

I 

Monitoring 
Schedule 

Considered 
compktl' _upon 
review and 
approval of the 
Construction 
!'Ian: If 
determined 
necessary, 
approval or the 
sound 
attenuation and 
monitoring plan 
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rcqu ired hy l't>rt 
Staf( and.
monitoring 
r�sults wl)uld be 

i provided to
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Agcncy 1 

Port 
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CalTrans 2009 [Caltrnns:Technical Guid:mce•for Assessment and 
Mitigation]: and 

• When pile dri\�ng is tCl occur.

If the results of the recalculations provided in the detailed Construction Plan 
for pile dri\·ing discussed above indicate that underwater noise levels arc less 
than I R3 dB (Sl.'L) for lish al a distance ofJ3 feet (less than or equal to I 0
met.:rs) and 160 dB lll!'vlS) sound pressure level or 120 dB tRMS) re 1 11Pa 
impulse noise kvcl. for marine mammals for a distance 1,640 ti:et (500 
meters). then no further measures arc required to mitigate underwater noise. 
Ir rccalcul,1ted noise levels arc greater than those identified above, then the 

• project sponsors shall develop a _sound allenuation reduction and monitoring
plan. This plan shall be reviewed and apprO\�d hy Port Staff. This plan shall 
provide detail 1111 the sound a11enua1ion system. detail method� used to 
monitor and verify sound levels during pile-driving activities, and all 131'v1Ps 
to he taken to reduce impact hmnmer pile-driving sound in the-marine 
environment ll' an int�nsity level L'f less than 183 imd I 60/120 dB (as 
identified abovei at distances of 33 (eel (less than or equal 10 IO meters) for 
fish and 1,640 feet (500 met�rs) for marine mammals. The sound-monitoring 
results shall be mack a:vailablc 10 NOAA Fisheries.· 11; in t_he case of m_arine 
m,1mnrnls, recalculated nuise lcv�ls arc greater than 160 dl3 (peak) at less 
than or equal to 1.640 l�cl (50U mc:tcrs). then the project sponsors shall 
consult with NO,\/\ lo determine the: need In obtain an Incidental Harassment 
Auihori1..ation (11-IAJ undcr the MMl'A. Ir an I l·IA is required by NOAA, an 
application fbr an II-IA shall he prepared hy the proj.:ct spt,nsors. 

The plan shall mcorporatc as appropriate, but llCll be limited lo, the following 
Bi'v11's: 

• Any impact-hammer-installed soldier wall I-I-pilings or sheet piling
�hall be wnducted in ·strict accordance with the Long-Term
Man:igcment Strategy (l .. Tiv1S) work windows for Pacific herring,•
clurin!! whid1 the presence of Pacific herring in the project site is

lmplemeJ!tation 
Responsibility 
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0 

• 

• 

• 

• 

expected to be minimal unless, where applicable, NOAA Fisheries 
in their Section 7 consultation with the Corps determines that the 
potential effect to special-status fish species is less than signific!),nt. 

If pile installation using impact hammers mu�I occur at times other 
than the ttppro\"ed LTMS work window for Pacific herring or result 
in underwater sound levels greater than those identified above, the 
rroject sponsors shall consult with both NOAA Fisheries and 
CDF\V on the ncc�I to obtain incidental take authorizations to 
address potential impacts to _longfin smelt and green sturgc�n 
associated with reconstruction of tl)e sted sheet pile hulkhead in 
Re,!d1 II, and to imple111en1 all requested actions 10 avoid impacts. 

.-\ 1.6411,foL,t (500-mctcr) safety zone shall be establis!:cd :111d 
maintained around the sound source 10 the extent such a safety zone 
is l(,catcd within in-wntcr areas, for the rrotcetion or marine 
mammal� in the event that sound levels arc unknown or cannot be 
adeq uatelt prcd ictecl. 

ln-wat,·r work acti\"itics associa_ted with reconstruction of the steel 
sheet pile bulkhead in Reach 11 shall be halted when a marine 
111amma, enter� the 1,640-foot (5tl0-rncter-, safety zone and shall 
cease 11n1il the 111a111111nl has been gone from the area Ii.Jr a minimum 
uf 15 lllinUll'S. 

. 

A ·'s,,n start"" techni<11.1c sh�II be used in all pili:: driving, giving 
marine 111an11nals ,m l>ppt,rtu1ii1y ll' vacate the ar<·a. 

A N01\;\ Fish<·ries-approvecl hiolt.lgicnl monitor shall conduct 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone m.1cl adjacent San Francisco Bay waters for 
marine mmnmals. The monitor shall be present as srecilied hy 
NOAA Fisheries during the impact pile-driving rhases of 
construction. 

Implementation Mitigation 
Responsibility Schedule 

. . 
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Re_sponsibility Schedule 
Resp9nsibility 

Schedule 

• Other I.Hvl Ps shall be implemented as necessary, such as using
bubble curtains or an air barrier, 10 reduce underwater noise levels 
to acceptable levels. . 

Alternatively, the project sponsors m�y consult ·with NOAA directly and 
submit evidence 10 their salisfitction of Port Staff of NOAA consultation. In 
such case, the pro_jccl spons<Jrs shall comply with NOAA rt'c<1111mcndations 
and/or requiremcnl5. 

• US Army Corps of Engineers, l'wgrmnmatic Essential F_ish Habitat (EFl·I)
Asscssmcm for the Long-Term Management Strategy for the Placement of
Dredgcd \1ateri,1I in the San Francisco Bay Region.· July 2009. .. 

Mitigation Measure M-Bl-4: Compensation for Fill of ,Jurisdictional Projt'ct sponsors. Prior to any Project sponsors to- co·nsidered Port 
.\\•:11crs construction al comply with complctc aftcr 

Tu offset temporary and/or permanent impacts to jurisdictional waters of San In accordance with the Reach II regulatory permits issuance of 
regulatory permits bulkhead or in regul.itory 

Francisco Bay adjacent to the 28-i\cre Site, construction associated with accordance.'. perm its for ·the 
repair or reph1cemt'nt of the Reach 11 bulkhead shall be conducted as required and .coordination 

with regulatory fill of 
hy regulatory permits (i.e., those issued hy the Corps, RWQCB, and BCDC) with·NMFS, 
and in coordination with NMFS as appropriatc. If required by regulatory compensatory permits. _jurisdictional 

mitigation, if . waters. 
pmnits, compensatory mitigation shall be provided as necessary, at a 
minimum ratio of I: I for fill beyond that .required for normal repair and required, shall be 
maintenance of existing structur�s. Compensation may include. on-site or provided at a 
off-site · shl)rdinc impwvcments or intcrtidal/subtidal habitat enhancements minimum ratio of 
along s�n Francisco's eastern wat_erfront through removal of chemically I: I .  
treated wood material (e.g., pilings. decking, etc.) by  pulling. cutting, or 
brea�i.ng off piles at least I foot below mudline or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

lmprovemen_ls would be implemented in at'cordance with NMFS as 

I
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared hy a �ualilied biologist prior to construction and approved 
by the permiltinl! acencies prior to beginnin!! construction, repair, or 

'-
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replacement or tht: Reach II bulkhead. lrnplen1enti11ion of 
rcs1ora1ion/enhancemcn1 .ictivities hy the pcrrnitlce shall occur prior to· 
1m1_ict1 impa.:ts. whenever possible. 

Im pie men tat ion 
�esponsibility 

Mitigation 
Schedule 

Monitoring/ 
l{cporting 

Responsibility 

M_onitoring 
Schedule 

:\-lonitoring 
I Agency 

/(/erifJki!ji';hf•fi!•ii.,'. ·M.;11Jtti(i,ili:p,,_r-et,.,=u/ifrd..i,£i.,.�-r/tiJ i·_:·;:;1/.\)a:--';;·:,t __ ;_:.-:t·\-_:;;\�tr/;;�Ji:i!'!};t�¾:t�-r:�Jm�,�;»;l .. t�lti1"-�:;-;:;�:i-tL·: ::;i-:� ?:,:\'·:-
M i1i:p,1i1111 \•lca�ure ,\-l -GE-3a: lkduclion of Rock Fall llazards I 

Project sponsors. Prior to the slarl Project sponsors to Considered 
of construction submit complete upon 

The pro_iect sponsors shall prepare a site-;pccitic gcolechnical rep,irt(s). activities at gcotechnical approval ,Jr 
,ub_iecl to review and approval by the Port, that evaluates lht: design and 

•1 

Parcels PKS, rcporl(s_) to the Port gcotcchnical 
Cl1ns1ruclit1n methods propLised for Parcels l'KS. C-1, and C-2, lhc Irish Hill , C-1, C-2, the fr,r r..:vicw and re:pon(s) and any 
pbygn1und. and 21" :-.1rcc1. The invc;tigations shall dctcnrnnc the pol�rllial Iris Ii" 1-1 ill approval. associated for rock fall hazards. If the potential lbr rock foll hawnls is identified, the playground, i, measures to silc-spcci!ic ge,11cchnical invcs1ig:11i,,ns shall identify mcas\1rcs lo minimize and 21" Street. minimize rock 
sw.:h hazards 10 he impkm.:ntcd hy the project sponsors. Possihle measures fall hazards. 
to reduce 1hc impacts of potential rock fall hazards include, hul arc 1101 
limited 10, 1hc f(>lil•wing: 

• l,.imited regrading lo adjust slopes 10 stahlc gradient;-

• Rock fol I rn111ainmenl measures such as installation of drape nets,
wck foll catchment !i:nccs, t•r diversion dams; and

• Site design measures such as implementing setbacks to ensure that
buildings and puhlic uses arc oulside areas that could he subject to
danmgeus a result of rock foll.

Mitii:ntion .\·lcasurc i\1-Gr::-Jb: Signagc and l{estrictcd Access to Pier 70 
Prior to issuance of lhe first certilicale of occupancy under the Proposed 
Project, the project sponsors shall install a gate.or an equivalent measure to 
prevent access 111 the existing dilapidated pier at the_ projecl site. A sign shall 
be Jll•sted at the potentiiil access point informing the public of potential risks 
associated with use of the structure and prohibiting public acc.:;,s. 

Project sponsors to 
_ install signage and 
gate or equivalent 
measure 10 prevent 
access to the 
existing dilap_idated 
pier. · 
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Schedule 

mitigation and 
mnnit11ring 
report. 

i\-litigation Measure M-GE-6:. Palcontolngical Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation l'rogr:im· and qualified issuance of a paleontological complete upcm Pianning 

palcontolog\.cal building permit consultant to. documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRMMP the satisfacti,m 
dis1urh scdimcnwry rocks of the Franciscan Cllmplex (based on the construction for.review and of that building 
site-specific geoledrnical investigation or other available information), the activities would approval by the permit 
project 5ponsors shali retain 1hc services of a qualified palcontological disturb ERO A single constructiL•n 

I
consultant having cxpcrli5c in California paleontology to design and sedimentary PRMMP or activities would 
implemenl a Paleontological Resources Monitoring and Mitigation Program I 

rocks of the nuiltiplc PRM\1Ps . not disturb 
(PRMMI'). The l'RMMP shall specify the timing and specific locations where Franciscan may be produced to sedimentary 
construction monitoring would be required; emergency discovery procedures; complex. address project rocks of the 
$ampling and data rccnvcry procedures: procedures for the preparation, If earth-moving phasing. Franciscan 
identification. analysis, and curation of fossil specimens a!1d data recovered; activities have In compliance with Complex, or 
preconstruction coordination procedures; and procedures for reporting the the potential to the requirements of review ·and 
results of the mqnitoring program. The PRMMP shall be consistcr:it with the disturb the PRMMP, a approval of the 
Society for Vertebrate Paleontology (SVP) Srnndard Guidelines for the previously qualified l'RMMP, if 
mitigation ofeonstruction-rclatcd adverse impacts to palcontological · undisturbed palcontological required, hy the 
resources and the requirements of the designated repository for any fossils native consultant would Planning 
collected. sediment, a monitor Department. 

. During construction, earth-moving activities that have the potc·ntial to disturb qualified constrilction and Monitoring 
previously undi5turbed native sediment or sedimentary rocks shall be pal_eontologieal _provide a activities and 
monitored by a qualified paleontolcigical consultant having expertise in consultant monitoring report compliance 
California paleontology. Monitoring need not he conducted for construction . would monitor for inclusion in the would be 
activitil\S in areas where 1hc ground has hec:n previously disturbed N when the activities. annual mitigation. documenti:d in 
cnnstruction ac1ivi1ies would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 
deposits. or non-sedimentary rncks of the Frmiciscan Complex. report. mitigation and 

' monitoring 
If a paleontological resource is discovered, construction activities in .an report. 
appropriate huffcr an,und the clisc<•vcry site shall

.
be suspended for a 

maximum of 4 weeks. At the direction oft he Environmental Review Officer 
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PARCEL LEASE EXHIBIT .J 

File No. 2014-00 I 272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion 1\o. 19977 

,. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT Pll.O,JECT

MEASl�RES ADOPTED AS CONDITIONS OF APPROVAL 

(EROJ, !he suspension t•f cons1rnc1io11 can be exlended beyond 4 weeks if 
needed 10 implcm�nl appropri,llc measures in aeet>rdance wi1h the PRM:\1P, 
-bu1 only 11"sud1 a suspension i;; 1he only lcasihle means to prevent un ::dverse
impacl nn 1h� paleo1110!0gicul resource. 

The pak:onwlogical consultant's work shall be conducted al th�.direction of 
thl· Cny·s ERO.- l'l:111s ,md repom prcparcd by the cons11lta11t shall he .
submitted f1rs1 :me\ direclly to the ERO for review and e(1mmcnt, and 5hall be 

! 

Implementation
l{esponsihility 

Mitigation I 

Schedule ! 

Monitoring/
Reporting 

Responsibility 

Monitoring I 
Schedule 

:\1onitoring 
I -

.-\gcnry 

considered drnn.rcports suhject tn revision until final approval hy the ERO. I · · 
! 

·;;l-i.Vit i1,1tH:Y:'&. iht.·W,l�e,:,1{ido,, ti:�:� <ft.fit iiiii1ti ��"4.:e,ti:',,'fi_r;e�fi;:J"-jJ,iii::'.l,iJ.�::;};:;g:�;,�c;,:.: �_-;;: ��S?1.·I:C:-��ffi�'t?<!�!�f-k'.':.�::��•:;� r\ :",;:-.-.:�:�.: {:?·:\\:·:-_��-:.'.;::/ :-· :,:':·. ·
Mitigation '.\·lcasure �I-H\'-2a: Design and Construction of Proposed Project sponsors. Prior to Project sponsors to Considered SFJ>l;C _ 
Pump Station for Options I and 3 construction of coordinate with the · complete upon 

The fHi!jcct sponsors shall design the new pump station proposed as part of 
the l'rnpu�ed Project to achieve the following performance criteria. 

• The dry-w,:ather capacity of the new pump station and associated
force main shall be sullicicnt to convey dry-weather wastewater
!lows within the 20'" Street sub-basin, including flows froni the
existing baseline, the Proposed Project at full build-out, and
cumulative pr.ijcct contrih_utiPns; and

• Thl' wet-weather capacity nftht: new pump staticrn shall he
sufficient 11, ensure that pl,tcntial wet-weather comhincd sc:wer
discharges frl>lll the 20'h Street suh-hasin and associated
d.-,wnstream has ins do nu·t exceed the long-term average of ten
discharges r�r year srecilied in the SFPLiC i3aysiue NPDES
permit or applicable corresponding perm ii c<•ndition at time of'final
design. Thl' e�pacity shall he based ,m the existing baseline. the
l'mposccl Pro.iect :n full build-,1111, and cumulative pr(•ject
contributions.

The project sponsors shall coordinate" ith the SFl't;c regarding the design
and Cl)11s1ructi1111 tJi"thc pump stati{1n. The final design shall he subject to 
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PARCEL LEASE EXHIBIT J. 

File No.2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT ,· 

I Monitoring Im plem cntation Mitig:1tion Monitoring/ Monitoring I
MEASURES ADOPTED AS CO:'IDITIONS OF APPROVAL Responsibility Schedule, Reporting Schedule Agcncy 1 

Responsibility 

approval by the Sf-PUC. 

M itig:1tio11 Measure M-1·1 Y-2h: Design and Construct.ion of Proposed Project sponsors. Prior 10 Project sponsors to Considered Sl'PUC 
Pump Station for Option 2 construciion of coordinate with the comph:t� upon 

The project sponsors shall design th� new- pump station proposed as part of 
the proposed SFPUC and Port approval of the 
pump station rcgarcl ing the final design hy 

the Propos.:d Project lo achieve the following performance criteria. for Option 2. proposed pump the SFPUC. 
• The dry-weather capacity of the new pump station and associated station design and 

force main shall be sufficient to convey dry-weather wastewater performance 
llows within the 20111 Stred sub-hasin, including tlows from the · ! criteria.
existing hasclinc. the l'roposcd·Projcct at full builcl-0111. and
cumulativ.: project Cl,ntrihutions;

• During wet weather, wastewater !lows from the project site shall 
.. 

bypass the wet-weather focilities and be conveyed lo the 1:omhined 
sewer svstcm in such a nwnner that tbev do nCII contribllle to
combin�d sewer discharges within the"20'" Stred suh-basin; and

• The wet-weather capacity of the new pump station.shall be
· sufficient to ensure tlrnt potential wet-weather combined sewer
- discharges from the 20'" Street sub-basin and associated

llt,wnstrcmn basins do nl•t exceed the long-term avernge of ten
discharges per year spc1.:ifi.:d in the SFPUC Bayside NPDES
permit or applil:abie corresponding permit condition al time oflinal 
design. Jhe capacity shall be hased 011 the existing bast:line and
rnmulmivc project contributions.

The project sponsors shall coordinate with !ht: SFPUC regarding the design 
and·cunstruction ol'tl1t: pump station. The final design shall be subject to 

·approval by the SFl'UC.

. 

'J-l,,iahi.faiiil!fliii.•,;_HiH�:�J.MHfof{li'1rM1.iil/,,;;m_;pJYi:<fu:ff(i:e.i'if.•:,�y:,,,,.,):½:}Ji:�;fi.J.:;:�f�f??•f'".''·rf-�.:btt;:7'�::J.1i,·J:;.�,ii::/+'}:)\:,�I�� r-;:?.����{::ti �-=i�.-�f:-��:�
Mitigation \lcasurc :\-l-l·IZ-2a: Conduct Transformer Sur.-cy and Project sponsors Prior 10 the Qualified Consider�d PNI 

Remove PCB Transformers and qual i fiecl demolition, contractor to survey complete if 11,1 
contrnctor. renovation, or . and determine the PCBs found or 
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PARCEL LEASE EXHIBIT ,J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
· PIER 70 MIXED-USE DISTRICT PROJECT

? 
I Monitoring/ :\-Io.nitoring l�tplementntion Mitigation ! Monitoring 1 • MEASURES ADOPTED AS CONDITI0:'11S OF APPROVAL· 

The project spon�ors shall retain a qualified contractor io survey any building 
and/or structure planned for demo·tition, renovation, or relocation to identifv 
ail ckctrical transformers in use and in siorage. The contractor shi1II 
determine the l'C:13 cC1ntcn1 using name plate .information, or through
sampling if name-plate data do not provide adeq1mte information regarding
the PCB content of the dielectric equipment. The pmjcct sponsors shall 
retain a qualified contractor 10 n:mC1ve and dispose of all transformers in 
accordance with the requircmitnts of Title 40 of the Code of f-cdernl 
Rcgul,11i1,ns, Section 761.60 (described under the Rcg1ilaiory Framework)
nnc.l th� Title 22 llfthe California Cqde of Regulations, Section 66261.24. 
The rem1.1val shall be Cl,mplcted in advance or any building or structural 
demolition. renovation, or relocation. 

Mitigation Measure :Vl-l·IZ-2h: Conduct Sampling and Cleanup if 
Stained Building :\-1:itcrials Arc Ohscrvcd · 

In thL· event that kakage is observed in the vicinit\' ofa transformer 
·containing greater 1hm1 50 parts per million PCB (determined in ,11:cnrdancc
wi1h Mi1igati<.>11 :vleasurL" 1·1-H7.�2a). nr the leakaue has resulted in visible 
�taining Pf the building materials o; surroundii1g-surlhee areas, the project 
s1wnsors shall retain a qualilied proli:ssional lo c>htain samples of the building 
materials for the analysis of PCBs in accord.me.: with Part 761 o!'thc Code ot·
F�dcral Regulations. If l'Cl3s arc identified at a concentration of I rart per 
millil>n. then the project spl,nsors shall retain a contractor !Cl clean the su:-face 
Ill a cc1nccntra1ion of I part per million or less in accNcl�nce with Title 40 of 
lhc Code of Federal lkgulations, SecliPn 761.61 (a). The sampling and 
cleaning shall he co.rnplcled in advance of an) building or structural
dcmnlition, rc1wva1icm, or rdocation. 

Responsibility

Project sponsors 
and qualified 
contractor. 
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Schedule 

relocation of 
any building 
and/or 
structure.

In the e\'cnt that
leakage is 
observed in the 
vicinity ofa 
transl'rtrm.:r 
containing 
greater than 50
parts per 
million PCB, or
the leakage has 
resulted in 
visible staining 

I of the building 
materials or 
surrounding i
surface areas. ·1 f I determined 
necessary, I samolinu and 

Re110rting 
Schedule . Agency 

Responsibility 

PCll .content of upo_n arpwrriatc
transformers in use disposal and 
and storage. If removal of 
necessary, the transforrm:rs.
cClntr:u.:tor shall Mitigation 
remove and ilispose activities would 
of transformers iri be documented

. accordance with in hazardous . 
applicahlc materials 
regulations. manifestos and 

in the annual . 
1i1itigation and 
monitoring 
rcpl)rl. 

If leakage or Considered Port 
spillage occurs, comrlctc i·r Ill' 
qualified contractor l'CBs found or 
to ohtain samples upon sampling 
aml clean.the and removal or 
surface (if PCl3s in 
ncccss.i"ry) in accordance 
accordance with applicable 
applicnhlc regulations.
rcg.ulaticins. Mitigation 

activities would 

· I 
b� documented 
in hazardous 
materials 

i manifestos and 
in the annual I mili�mi?n and 

I 
monuonng 
reoort. 

! 

i 

I 

I 
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PARCEL LEASE EXHIBIT J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRIC_T PROJECT 

I 

Implementation_ Mitigation 
I Monitoring/ Monitori!)g 

MEASURES ADOl,'Tlm AS CONDITIO_NS OF APPROVAL 
\1onitoring 

Responsibility Schedule Reporting Schedule 
Agency 

Responsibility 

cleaning shall 
. bt: compl�ted in 
advance of any 
building or 
structural 
demolition, --
renovation, or 
relocation. 

.\·litigation '.\-lcasurc M-l·IZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In ihe event that If lt:akagc or Considered Port 
Observed and qualilicd leakage is spillage occurs, complete ifno 
In the event that lt:a_kagc is ohscrvccl in the vicinity of a PCl3-eon_taining contractor. observed in the qualified contractor PCl3s found or 
tran�formcr that has resulted ii:i visible staining of the surroundi"ng soil vicinity of a to obtain smnples upon sampling 
(determined in accordance with Mitigation Measure _M-1-IZ-2a), the project transformer, or and remove any and removal of 
sponsors shall retain a qualified professional to obtain soil samples tiir 1i1e the leakage has PCBs·(if necess_ary) PCBs in 
mwlysis oT PCBs in accordance wit If Part 761 of the Code of Federal resulted in in accordance with accordam,e 
Regulations. If PCBs arc identilied at a concentration.less than the residential visible staining applicable applicahh: . 
Environmental Scrccnillg Levd of0.22 milligrams per kilogrn�1, ihcn no _o(soils. If regulations. regulations. 
further action shall lie required. If PCl3s arc identified at a concentration determined Mitigation 
greater thmi" or equal tn the residential Environm_ental Screening Level of necessary, activities would 
0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented 
contractor to implement the rt:quirements of the Pier 70 RMP, as required by rcmo\"al shall hazardous 
Mitigation Measure M-I-IZ-6. The sampling and implementation of the Pier be completed in materials 
70 RivlP rcquin:ments shall be Cllmpleted in advance of any building or · advance of any manifestos and 
structural demolition, renovation, relocation, or subsequent development. building or· in the annual 

structural mitigation and 
demolition, monitoring 
renovation. or report. 
relocation. 

Mitigation ,\-leasur� M-HZ-3a: Implement Construction and Project sponsors Notice shall be. All plans prepared Considered Port 
i\·iaintcnancc-Rcl:1tcd Me.asurcs of the Pier 70 Risk Management Plan and construction provided to ·1he in accordaricc with coinpletc l!pon 

The project sponsors shall provide notice to the· R \VQC13, DPH. and Port in 
contractorls). RWQCB, DPI-1, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMI', in advance of ground-disturbing activities 
and Port in shall he s ubmitled RWQC13, D1'1-1," 
accordance to the RWQCl3. and Port. 
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PARCEL LEASE EXHIBIT J 

File No. 20l4-001272ENV 
Pier70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

�11TIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 701\11:XED-USE DISTIUCT PRO.JECT 

I MEASUIUZS ADOPTED AS CONDITIONS OF APPROVAL 

-

that would disturh an area of 1,250 square lt:ct or more of native soil. 50 cuhic 
yards or more of native soil, more than 0.5· acre of soil, or I O.llt10 sq11�re feet 
or more of d11rnhlc cover (Pier 70 Rl'vl I' Sections 4.1, 4 .2, and 6.3j." 

The project sponsors shall also (through their co11trnctor) implement the 
following measures ol'the Pier 70 RtvlP during Cl,nstructi,)n L<.1 provide.for the 
pro1cctinn or worker and public health, including nearby sch,1ols ,ind other 

I 
sen�itivc receptors, and to ensure appropriate d isposition of soil and 
grui:ndwater removed from the site: . 

I
D A projcct-�pecific health.and safety plan (Pier 70 Rlv1P Section 

6.4); 
t • A.:ccss con1rols (Pier 70 RMI' Sect!on 6.1 ); 

• Soil management proloo.:ols. including t11tlse for:
C• soil muvemcnt (Pier 71) Ri\-lP S.:ction 6.5.IJ,, 
0 suil stockpile management (Pier 70 Rl'v11' Se�tion 6.5.2), and 
0 import of clean soil (including preparation oi' a 

project-specific Soil Import Pinn) (Pier 70 RMI' Section 
6.5.3): 

• A dust control plan in accordance with the measures spt:cilied by
.. the California Air Resources Doard for control of natural Iv 

l,ccurring asbestos (Title 17 of California Code of Rcgulaiions, 
Section 93105) and Article 22B of the San Francisco Health Code 
imd oth1:r-applicuhle regulations as well ·as site-specilic measures
(Pier 70 RMP Section 6.6); 

• A project-spccilic stormwaier pollution prevention control plan

I
(1'-ic1' 70 RMP Section 6.7); 

D on:site soil disposal (Pier 70 RMP Section 6.R);

I Implementation Mitigation 
i 
I Responsibility Schedule 
i. 

with the l'it:r 70 
RMP prior to 
any 
ground-disturhi 
ng activities 
that would 
disturb an area 
of 1,250 square 
feet or more of 
native soil, 50 
cubic yards_ or 
more of n,1ti\'c· 
soil, more than 

I 0.5 acre of soil, 
or I 0,000 
square feet or 
more of durable 
ctwer. 
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PARCEL LEASE EXHIBIT ,J 

. File No. 2014-00127'.tENV 
Pier 70 Mixed-Gsc District Project 

Planning Commission Motion No. 19977 

l\1ITIGAT10N MONITORING A:'11D REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

lmplemcntatfon Mitigation 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL ltesponsibility Schedule 

·,
• A p_n,_kct-specilic grnundwater management plan for temporary 

dcwatcring ( l'ier 70 RMP Section 6. I 0.1 ); 

• Risk management measures to minimiz.: the potential for new 
. utilities to become condtiits for the spread of groundwater
cnntamina!inn (Pier 70 RMP Section 6.10.2);

• Appropriate design of underground pipelines to prevent the
intrusit•n of gronndwat.:r or degradation of pipeline construction
111a11:rials hy chemicals in the soil or groundwater (Pier 70 RMP
Section 6.10.3 ); and

• Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) .

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durabl.: cover shall he 
re-established in accordance with Section 6.2 oftlie Pier 70 RMP and the 
protocols described in the Operi1tions and Maintenance Plan of the Pier 70 
RMP. 

All plai1s prepared in accordance with the Pier 70 RMP shall-be submitted to 
the RWQCB. DPH, and/or Port for review and approval in accordance with 
the notification requimncnts of the RMI-' (Pier 70 RMP Section 4.0).· 

Mitigation Mc:1sure M-HZ-3h: Implement Well Protection Project sponsors · Prior to 
Requirements of the Pic_r 70 IUsk Management Plan ground-disturbi
In accordance with Section 6.1 1 of the Pier 70 RMI', the project sponsors ng activities. 
sh:111 revi.:w ·availahle information prior to any ground:disturbing activities to 
identity any monitoring wells within the construction area, including any 
wells installed by PG&E in support of investigation and remediation of the 
PG&E Responsibility Area within the 21:-Acrc ·Sitc. The ,vells sh�II be 
appropriaidy protcc1ed during constructil•n. If construction necessitates 
destructil>n ofan existing well. the destruction shall he conducted in 

. accNdancc 1�ith California and DPI I well abando11mcnt regulations, and 
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Moriitoring/ 
Reporting 

Responsibility 

, 
.. 

Project sponsors lo 
identily any 
monitoring_wells in 
the area, and 
appropriately 
protect them. If 
destruction of a 
well is rcquin:d, it 
would be 
conducted in 
accordance with 

Monitoring 
Schedule 

: 

Monitoring 
complete ifno 
wells or 
activities would 
be demonstrated 
in RWQC13 and 
DPH �egulatory 
application;; and 
documented in 
the annual 
mitigation nnd .1 

Monitoring . 
I . Agency 

Port 

I 
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PARCEL LEASE EXHIBIT J 
File No. 2014-00l272E�V 

Pier 70 Mixed-Use District Project 
Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTIUCT PRO.JECT 

· MEASURES ADOPTED AS CONDITIO)\S OF APPROVAL

11111st be approv�d t,y thc RWQC13. The Port shall also b.:: notified of the 
destruction. lfrcquircd by the RWQCl3, DPI-I, or the Port, the project 
sponsors shall reinstall any groundwater monitoring wells that are part of the 
t>ngtiing gmundwatcr monitoring network.

Implementation 
Responsibility 

j Mitigation Measure M-IIZ-4: lmplcme·nt Ct•nstructinn-Related Project sponsors 
Measures of the llocdown Yard Site Management l'lari 

. In accordance with the notification requirements ofth.:: Hoedown Yard S:\-1P 
(Section 4.2), the project sponsors (through their contractM) ,hall notify the 
RWQCB, DPl·I, and/or l'orl prior to conducting any intrusive work ,11 the 
1-lt>cdown Yard. During construction, the contractor shall implcme1)t ihe
li•llowing mea,un;s of the Hoedown Yard SMI' to provide for the protection
llf worker and public health. and to ensure appropriate disposition· of soil and.
groundwalcr.

• -A prnject-spccilk Health and Safety Plan (Hoedown Yard SMP
Sccti.-,n 5):

L. 

o Dust managem�nt measures in accordance with the· measures
specified by the California Air Resources 13,,ard for control llf ·
naturally occurring asbestos (Tith: 17 of Calilornia Code <Jr
R�gulatitins. Section 93105) ai1d Article 228 of1hc San
Francisco Health Coclc. The specific measures must address
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Mitigation 
Schedule 

Prior to 
ground-disturbi 
ng activities at 
the Hoedown 
Yard. 

Monitoring/ 
Reportlng 

Responsibility 

applicalilc 
regulations aml"thc 
Port wtniid be 
11111ifo:d. 11· required 
by the R WQCl3, 
Dl'H, or the Port, 
the project ·sponsors 
shall reinstall any 
groundwater 
monitoring wells 
tlrnt arc part Cl r the 
ongoing 
groundwater 
monitoring 
network. 
The project 
sponsors shall 
notify the 
RWQC13, Dl'H, 
and/or Port prior to 
conducting any 
intrusive work al 
the Hoedown Yard. 

I 

Monitoring 
Schedule 

monitoring 
report. 

Considered 
complete afier 
notification 10 
the RWQCB. 
DPI-I, and/or 
Port. 

:\1onitnring 
I -Agency 

DPI-I 
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� 

File Nd. 2014-00 I 272El\V 
Pier 70 Mixed-Use District Project 

Planning Comniission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation '
MEASURES ADOPTED AS CONDITIONS OF APPl�OVAL Responsibility Schedule 

dust Cl>nt1\1I (SMP Section 6.1) and dust monitoring (SMP 
S<!ction 6.2). 

• Soil mid water management measures, including:

0 soil handling (Hoedown Yard SMP Secti_on 7 .. I. I), 

0 stockpile management (Hoedown Yard S!\111' Section 7.1.2). 

9 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Yard SMP Section 7.1.4), 

() excavation dcwat.:ring (Hoedown Yard SMP Section 7.1.5), 
0 stormwater management (Hoedown Yard SMP Section 7.1.6). 
0 site acces5 and security (Hoedown Yard SMP Section 7.1.7), 

and 
0 una111icipatcd sullsurl:.1ce conditk,ns (Hoellliwn Yard SM P 

Section 7 .2). 

Mitigation Me:1surc '.\-1-IIZ-5: Dela�• l)c\'elopmcnt on Proposed Parcels Project sponsors Prior to the start 
Il l, 1-12, and EJ l!ntil l{cmcdiation or the PG,� E Rcspnnsihility Arca is and PG&E. of construction 
Complete on proposed 
The pn,ject sponsNs shall not �tart construction of the proposed development Parcels HI. H2._ 
or associated infrastructure on proposed Parcel HI, J-12, imd E3 until PG&E's and E3. 
remedial activities in the PG&E Rcsponsihility Area ,,·ithin and adjacent to 
these rarccls have been completed to the satisfaction of the R WQC13, 
consistent with the terms of the n::mcdial action plan prepared by-PG&E and 
apprnv<!d hy_RWQCB. Quring subsequent development, the project sponsors 
_ shall implcm�nt the requirements of the l'icr 70 RMI' within the PG&E_ During 
Rcsponsibil ity Arca. as enforced through the recorded dc.::d restriction on the suhsequcnt 
Pier 70 Master !'Ian Arca. .- development, 

for 
implementation 
of Pier 70 RMI' 
Rcauirements. 

72 of 83 

Monitoring/ 
Reporting 

Responsibility 

. 

PG&E to complete 
remedial activities 
in the PG&E 
Responsibility Arca 
withinimd adjacent 
to Parcels 1-11, H2, 
and E3 to 
satisfaction of 
RWQCB. 

Project sponsor to 
implement Pier 70 
RMP requirements, 

· en l'orced bv
I -

j recorded deed 
i 

Monitoripg '.\llonitoring 
�chedulc Agency· 

! 

Considered Port 
complete upon 
RWQCB 
conlirm:nion of 
satisfaction with 
PG&E remedial 
action. 
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! 

i 
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PARCEL LEASE EXHIBIT., 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Planning �ommissio·n Motion No: 19977 

��----------�--�-------------------:----, 
MITIGATION MONITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PROJECT 

I MEASUIU�S ADOPTED AS CONDITIOi\S OF APP_ROVAL-

Mitigation Measure M-1-IZ-6: Additional Risk Evaluations and Vapor 
Cnnlrnl :\-leasurc� fo,: Residential Land Uses

Thi: 1101itic.i1ion submiuals required under Mitigation !'vleasure l'vl-HZ-3a 
shall dcscritie site conditions at the time of development. If residential lai:id 
uses an: propt•scd al or near locations where soil vapor or groundwater 
conce111ra1ions exceed residential cleanup standards for vapor intrusion 
(bas..:d on information provided in the l'ier 70 RtvlP), this information shall be 
included in the notilicmion suhmiltal and the RWQCI3 and OPI-I d!,:lermin"c• 
whether a risk evaluation is required. If required, the projccl sponsors or 
future llcvcloperis) shall conduct n risk evaluation in accordance with the Pier 
70 IUvlP. The risk evaluation shall be tiascd on the soil yapor and 
11.1·oumlwattr quality presented in the Pier 70 RMI' and the proposed building 
design. :i he pmject sponsors shall conduct additional soil vapor or__ · . · 
groundwater sampling as needed 10 support the risk evaluation. subject to the 
approval ol'tht RWQCB and DPH. 

If the risk evaluation demonstrates that there 1vould be unacceptable health
risks 10 ic:sidcntial users t i.e .. urealer than I:-. I 0"6 incremcnial cancer risk or a 
nnn-rnncer ha1ard index ·grc;1h:r than I), the pni_iect sponsors shall 
i1mirpora1e measures into the building design to.minimize or eliminate 
exposure 10 soil vapor through the vapor intrusion pathway, subject lo review 
and apprnval by the RW()Cll and Dl'l-l. Appropriate vapor intrusion 
measures include. bul arc not limited to design of'a safo building 
rnnfi!.!llrati,,n that w0uld prcclude vapor intrusion; installation or a· vapor 
harrie-r; and/or design and ·installation of an activc vap0r m()nitoring and 
ex1r:1etit1n system. 
I j- the: risk evaluation demonstrates 1ha1 vapor intrnsion risks would be within 
;1cceptablc levels (less than I>< Io·•; incremental cancer risk or a non-cancer 

I hazard inde� less than I) under a projcc1-spccilic development scenario, no 
I additional ac1i1.lll shall be required. (For instance,.the project sponsors could

locale all residential uses ahlwe the first tloor which, in some cases, could 
I eliminate the n1•ten1ial for residential exposure lo ornanie comnounds in soil 

Implementation 
Responsibility· 

Project sponsors 

73 of 83 

Mitigation 
Schedule · 

Prior to 
ground-disturbi 
ng activities of 
residential land 
t!Ses if near 
locations where 
soil vapor or 
groundwater 
concentrations 
exceed 
residential 
cleanup ; 

standard for 
vapor intrusion. 

Monitoring/ 
Reporting 

Rcsponsihility 

restriction. 
Site conditions 
shall be recorded 
by the project 
Splinsors and 
included in the 
notilicnlion 
submittal to the 
RWQCB and-Dl'l-1. 
lfrcqnircd, the 
project sponsors 
shall conduct a risk 

· cval ual ion in 
acc1irdancc with the
Pier 70 RMP and
incorpl1rate
measures to
minimize or
eliminate exposure
to snil vap11r.

Monitoring 
Schedule 

Considered 
complete upon a 
notification 
;uhmillal to the 
RWQCR and 
DPH. If a risk 
l'Valuation and 
further measures 
are required. !hey 
would be 
reviewed and 
approved hy 1he 
R WQCB and 
DPl-1. 

Monitoring 
I Agency 

Port 



·PARC EL LEASE EXHIBIT .J

File No. 2014°001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR · 
PIER 70 MIXED-USE DISTRICT PROJECT. 

. . 

MEASlJRF.S ADOPTED AS CONDITIONS OF APPROVAL 

vapors.) 

Mitigation Measure M-IIZ-7: Modify lloedown Yard Site Mitigation 
Plan 

The project spon�ors shall conduct a risk evaluation to evaluate health risks to 
future site occupants, visitors, and maintt:nance workers under ·the proposed 
land use within the I loedown Yard. The risk evaluation shall be based on the 
·soil, soil vapor. and groundwater quality data provided in the existing SMP 
and supporting documenls and the project sponsors shall conduct additional 
sampling as needed to support the risk evaluation. 

Uased on the results of the risk evali1ation, the project sponsors shall modilY
the Ht1edown Yard SMP to include measures to minimize or eliminate
exposure pathways to chemicals in the soil and groundwater; and achieve
health-based goals (i.e .. an excess c1mcer risk of I x IO-" and a Hazard Index
of I) applicable to t'ach land use proposed for development within the
l_-lt,edown Yard. Al a minimum. the modi lied SMP shall include the
following c·omponcnls: 

• Regulatory-approved cleanup levels for the proposed land uses; 

• 1\ description of existing conditions, including a comparison of site
data to regulatory-approved cleanup levels;

• Rc:gulatory oversight responsibilities· and notifo:ation 
requirements; 

• Post-developm�nt risk management measures, including
nrnnagemcnt measures for the mainlcnanct: of engineering controls
(e.g .. durable covers. vapor mitigation systems) and site
maintenance activities that could encounter contaminated soil;

• Monitoring and reporting requirements; and
• An opera1ions and maintenance plan, including annual inspection 

requjrcments. 

Implementation 
Responsibility 

Project sponsors 
shall conduct a risk 
evaluation, and 
shall modify the 
Hoedown Yard 
SMP to· include 
measures to 
minimi1.e or 
eliminate e�posure 
pathways to 
chemicals in the soil 
and groundwater, 
and a�hieve . 
health-based goals 
applicable to each 
land use proposed 
for development 
within the Hoedown 
Yard. 
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Mitigation 
Schedule 

' 

Prior to 
ground-disturbi 
_ng activities at 
the Hoedown 
Yard. 

Monitoring/ Monitoring Monitoripg 
Reporting 

Sehedule 
Agency 

Responsibility 

Project sponsors Considered Port, DPl-1 
shall submit the complete upon 
risk evaluation and review and 
proposed risk approval of the 
management plan · risk evaluation
to the R WQCB, and proposed
Dl'H, and Port for risk management
review and ' plan by the 
approval. RWQCl3, D1'11,

.and Port.

I 

i 

I 
! 

i 

! 

I 

I 
I 
i 

I 
i 
i 
I 

I 
I 

I 
I 
I 
I 
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PARCEL LEASE EXHIBIT .J 
File No. 2014-001272ENV 

Pier 70 Mixed-Use D_istrict Project 
Planning Commission Motion No. 19977 

. MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-t.;SE DISTRICT PROJECT 

! I 

lmplcmentatio_n Mitigation 
Monitoring/ 

· Monitoring
:\-lonitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL R_eporting 
• ! .... 

Responsibility Schedule Schedule
Ag�ncy 

-. Responsibility 

The risk evaluation and proposed risk management plan shall be submillcd ti) 
1hc R WQCB, Dl-'1-1. and Port for review and npprcwal prior 10 1hc star! uf ·, !

ground disturbance. 

Mi1i1p1tion Measure i\l-llZ-11:1: Prennl C1111tact with Scrpcntinitc l'rnject sponsors lo Submittal nf Project sponsors Considered Port..fWl-1 
Hcdi-ock and Fill Materials in Irish llill Playground design and install a design of shall submit design complete upon 
The project sponsors shall ensure that a minimum 2-fc1<1t thick durnblc cover of :!-font-thick durable durabh: cover of durable covers review and 
ashcs1i.,s-liw clean imported fill with a vcgclatt:d cover is cmplaced above cover uvcr and barriers to mid barriers to approval of the 
scrpcn1ini1c hedwck and lill materials in the k\"el portions oflrish Hill serpentinite bedrock ·ol�H and Port DP!-!, Pnrt design and 
Playground. The till shall meet th� soil criteria fcir clean fill specified in Table 4 and fill in the level prior to installation of the 
of the l'i�r 70 RMP and included in Appendix F, 1-!az:mls ;ind I-la1..:.11·duus portions of the Irish c,111struc1ion of 2-fool-thick
fvlutcriali. of this IJ R. Barriers shall l1c constructed to preclude direct climbing on Hill Playground and the Irish l lill durable cover
the bcdr,,ck of the Irish Hill remnant. The design of the durable cover and barriers to pre cluck Playgrt>und. and barriers by
barriers shall be sub111i11ell 10 the DPI-I and Pon for review and approval prior to din:ct climbing on the Dl'l-1 and 
constrnctil,n of the Irish Hill Playgn,und. the bedrock of the Port. 

Irish Hill remnant. 

Mitigation Measure M-HZ-8h: l�cstrictions nn the llsc nf Irish Hill Prt1jec1 sponsors. Prior 1<1 and Projt·ct sp,,1isurs Considered Port 
l'l:l\'"l"Oi111d 

during shall ensure.-thc complete wh�n 
,.,. .. construction of playground is not thc 

To the .:x!cnt tcasihle, the project sponsors.shall ensure that the.Irish Hill the new 21" operational until aforcmenti,mcil 
Playground is 1101 opcra1i11nal until ground disturbing activities for Street and on ground-cl istti'rbing parcels' 
construction of the new 21': Stre;:et and on the adjacent parcds (PKN, l'KS, Parcels PKJ\, activities at the new ground-disturb in 
I-IDY-1. I-IDY2, Cl, and C�) is complct.:d. If this is not feasible, and Irish PKS, HDY-1, 21" Street_ :md on g activities arc 
Hill Playground is operational prior 10 construction ot:the new 21" Street and I-IDY-2. Cl, Parcels PKN. PKS. finished. 
cons1rue1ion on all adjacent parcels, the playground shall he closed for use and C2. HDY- l)IDY-2, 

. 
Documentation 

when ground-di,turbing activities arc occurring for the construction ,,fthe .. CI, and C2 ar� . would occur in 
new 2151 Street and on :my o� the adjacent parcels.

I
complete: or the annual 
playground shall he mitigation and 
closed for use when monitoring 
ground-disturbing report. 
activities ar� 
occurring 
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MITIGATIOI\ MONITORING AND REPORTING PROGRAM FOR 
PiER 70 MIXED-LSE DISTRICT PIW.JECT 

MEASLIH:S ADOPTED AS CONDITIO�S OF APPROVAL 

lmJlro\"cmcnt Measure 1-CR-411: Documentation 

l.kforc any cle111olition, rehabilitation. or relo_cation activities within the UIW 
H istori.: Distrii.:t, the project sponsors should retain a professional who meets 
the Se..:rc::iry ,1ftl11.: lnterior·s l'rulbsional Qualifications Standards for 
Architecmrnl History .to prepare wrillen and photographic documentation of 
all c1mtributing buildings proposed for dcmolitiori within the UIW Historic .
District. The documentation for the property should be prepared based on the
National Park Service's 1-li'storic American Building Survey · 
(HABS)/Historic American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a combin;11ion of both 
HAHS/HAER standards and National Park Service's policy for photographic . 
documentation, as outlined in the N RH P and 1'-ational Historic Landmarks 
Survey Photo Pol icy Expansion. 

The wrillen hi�toricc1l data for this documentation should follow 
I IAl3S/HAER standards. The writte11 data should be accompanied by a sketch 
plan of the property. Efforis should also be made to locate original 
construction dniwings or plans of the proper_ty during the period of 
significance. If loci11ed, these drawings should be photographed. reproduced, 
and included in the dataset. If construction drawings or plans cannot be 
located, as-built ·drawings should be produced. 

Either HAAS/HAER-standard large format or digital pl1otography should he 
used. 11· digital photogn_1phy is used, the ink and paper combinations for 
printing photographs 11111st be in compliance with NR-NHL Photo Policy 
Expansion and _have a permanency rating of approximately 115 years. Digital 
pl1otographs should be taken as uncompressed, Tl FF file format. The size of 
each image should he 1,600 hy 1.200 pixels at 330 pixels per inch or larger, 
.:olur format. and printed in black and white. The file name for each 
elt:ctronic image should correspond with the index ·or photographs and 

hotcwra h label. l'hotogra h views for the dataset should include (a) 

Implementation 
Responsihilfty 

Project sponsors 
and qualified 
preservation 
archite'cl, historic 
preservation expert, 
or other qual_ified 
individual. 
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Mitigation 
Schedule 

Project S(lonsur 
Documentation 
;_13efore any 
demolition. 
rehabilitation, 
or relocation 
activities within 
the UI\V 
Historic 

· ·Disfrict. 

Monitoring/ 
Reporting 

Res_ponsibility

Pr<>ject sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation io 
the 1-1 istory Room 
of the San 
Francisco Public 

. Library, and to the 
Northwest 
Information Center 
ofihe California 
Historical. 
Information 
Resource System. 

Monitoring 
Schedule 

Considered 
complete when 
documentation i� 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
\lorthwest 
Information 
Center of the. 
California 
Historical 
Information 
Resource 
�ystem. 

Monitoring 
I Agency 

Pnrt 

! 
. I 
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Planning Commission Motion No. 19977 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 '.\11XED-t:SE DISTRICT PRO.IECT 

Monitoring/lmplement:ttion Mitigation MEASUIH:S ADOPTED AS CONDITIONS OF APPROVAL. Reporting Responsibility Schedule Responsibility

con1ex111al views: (h) \"iews of each siJe or each building anJ interior views, 
where possible: (d obliqu e views of buildings; and (d) detail views of ! 

eharacler-delining li::aturcs. including features on the interiors of some I 

b11ilJings. All views should be referenced on a photographic kev. This Iphowgrnphic key should be on a map of the properly and shotil;I show the 
photograph number with an arrow to indicate the direction oflhc view. 
1 lisloric photographs should also he collectcJ, reproduced·, and included in 
the dataset. 

The project sponsors should transmit such docun1t:n1a1ion to the History 
Room ol'the San Francisc o Public Library, and 10 the Northwest Information 
Center ol'the California Hisll>rical Information Resource System. The project 
spnns<>rs should scope the documentation measures with l'orl Preservation 
Slaff . .  

l11111ruvcrncnt Measure I-CR-4b: Public lntcrprct:ition Project sponsors Project Project sponsors 
Following. any demolition. rehabilitation. or relocation activities within the should provide a sponsors submit 
project site, 1he project sponsors should provide within publicly accessible permanent provide documentation of 
areas ul'thc project si1e a permanent display(s) ofinterpre1ive materials display(s) of 1,1crmanenl permanent 
com:eming the history aml architcctunil features of the District's ·three interprcli\"e displav: display(s) of 
his1orical ems tNinclecnth Cenlurv. Earlv Twentieth Centurv. and World materials Following any interpretive 
War 11), including \Vurld War 11-�ra Sli1;way_s 5 through R a;1;l assl>ciatcd concerning the demolition, materials 
erancways. ·1:hc display(s) sh<.iuld also clo.:umcnt the historv of the Irish Hill historv nnJ rehabilitation, 

. !�emnanl. including, for example, 1he L>riginal 70- lo 100-fool wll Irish Hill · archit�ctural or relocation 

I 
landli.,nn and ncighbnrhuod llf l�dging_, hou�cs, �cstaurm'.IS, and sal00�1� that features of the ncti\·ities wiihin I11ccup1cd lhc ,_.n�c much l.1rger hill until the earlier lwenl!clh cc:11Urv. I he District within the project_sile. 
eontenl or the intcrpreliYe display(s) should be courJinatcd and eon�islenl publicly accessible I 

I w.ilh ,he si1ewide in)crpre11vi: plan prcpart:d fr,r 1he 28-Acre Si1c in areas of the project 
cc>11rdina1i,1n with 1he P,,rt. The specifo: loc:ui,111. mi::dia, aad 01hcr site. I 

I. char.ic1t·!·is1ks v!"su�h in1crprc1ive display(s"_, should be prcsc111,·d hJ l'ort
prcscrva1io11 s1a1T li•r approv.il pri,)r·t1J any de11111li1ion or rcml)val activi1ics. : 

J 1mpru\'cmcnt 1\-lcasurc I-Tl�-.-\: Constructiur! Management .Plan Project �pnnsors. Prior to J Consfr11c1io11 
I Tr.iflic C1.1ntrul l'ian rl,r Con,tructi1111 Tc, r�ducc pt'lcntial contlicts hctw�cn TM/\. and issuuncc or a · , conlrnctor(s) to 

-

7i of RJ 

I
I Monitoring 

Schedule 

; 

Cunsidcn::d 
c,)mplck when 
interpretive .. 
malerials arc 
presented to Port 
preservation staff 

I
for approval. The 
material;; would 
then he presented 

I
in the publically 
acccssiblt: area 
or the projl'Cl I 

. I site. 
I 

·-

Ctlnsidercd 
complete upon 

:Vlonitoring 
Aocncv 1 

Port 

., •. 

. 

. 

Pon. Planning 
I Dcparlmenl,

! 

I 

I 
I 

I 
! 
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MITIGATION MONITORiNG AND REPORTING PROGRAM FOR 
PIER 70 MIXED-l:SE DISTRICT PRO,JECT 

Implementation Mitigation Monitorin.g/ Monitoring Monitoring 
!\'IEASURES ADOPTIW AS CONDITIONS OF APPROVAL Reporting Agency I Responsi�ility Schedule 

·Responsibility Schedule 

construction activities and pedestrians, bicyclists, transit, and auto_s during construction building permit. prepare a Traffic submittal of the SFMTA as 
construction activities, the project sponsors should require construction contractor(s). Project Control Plan and Traffic Control appropriate 
contractor(�) to prepare a traffic control plan for major phases of construction meet with relev:mt Plan to the construction 
(e.g., demolition and grading, construction, or renovation of indi"vidual updates for City agencies (i.e., SFtvlTA and the 
buildings). The project sponsors and their construction contractor(s) wilr adjacent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinate feasible measures to reduce residents and and Planning constmciion 
tral'lic con!!eStiun. including temporary transit stop relocations and other businesses Department) to update materials 
measures t; reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate feasible would be 
circulation effects during 1m�jor phases of construction. For any work \vitl1in would occur measures to reduce provided in the 
·1he public right-ol�way. the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for.Working in San Francisco Streets (i.e., the construction mitigation and 
B1.1ok"), which establish mil's and permit requireinents so that phase. A single traffic ·monitoring plan.
ai:tivities can he done safely and with the least possible interl<:rence control plan or pedestrians, hicyclists. transit, and vehicular traflic. Additionally .. multiple traffic non-i:onstructio1 _1-rela1ed truck mtwements and deliveries should be rcstricted control plans may •. as feasible Juri11g peak hours (generally 7:00 a.111. to 9:00 a.m. and 4:00 p.111. be produced lo to 6:00 p.m., or other times, as determined by SFMTA ancl•\he Transportation address project Ad\·is11ry Staff Committee ITASC"I). phasing. 
In the even I that the cnnstructilln time frames l'f the major phases and other Idevelopment prnjects adjacent to the project sile overlap. the project sponsors 
should coo,dinmc with Citv t\!!encies 1hrou11.h the TASC and the adjacent ·, 

developers lo minimiz� th� Sc\7erity ufany tlisrup1io1110 adjacent la,;d uses . 
,incl transportation fociiitk� from· t•Vcrlapping construction lransporlation 
impai:ts. The project sponsors, in.conjunction with the adjacent devcloper(s). 
should propose a construction lraffk control plan that includes measures 10 
reduce potential wnstruction traflic conllicts, su,:h as coordi11a1ed malerial 

t drop ofls. c,)llci:tive wt,rkcr parki11g, and transit 10 jtih site and olhcr I 

meas1,ri:s. 

Reduce Si11�le Occupant Vehicle Ml,dc Share for Constructiol) Workers -To 
mini"mize parking ckmand and vehicle trips associated with construction 
workers. lh� proj,:ct sptinsors should require the consll'ucdon conlrac!Or to 
i11clucle in the Traffic Co111rol Plan for Construction methods to encoura!!e 
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MITIGATION '.\-10NITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT.PROJECT 

MEASURES ADOPTED AS CONDITIONS OF AP-PROVAL 

walking, bicycling. carpooling, and transit access to the project construction 
siles and to minimize parking in public rights-ot:way by construction 
work�rs in the ,;oordinated plan. 
Prnject Constru�tion L.:pdatcs for i\djacenl Residents and Ausine·sscs -To 
minimize c·onstruction impacts on access for nearhy residences, institutio�s, 
and businesses, the project sponsors should provide ncarhy residences and 
udj.ic,·nt businesses with regularly-updated infbrmation regarding 
construction: induding construction activities, pe,1k construction vchick 
activities (e.g .. �onm;tc pours), trav.:I lane closures, a·nd lane closures via a 
ncwskller andior wehsile. · 

lni(lrnvcmcnt Mc:1sure 1-TR-H: Queue Ah:!tcmcnt 

It should be the responsibility of the owncr/opcrntor of any off-street parking 
facility with mort: than 20 parking spaces (excluding loading and car-share 
spaces) 10 ensure that vehicle queues de, not occur regulnrly c:-n tht: puhlic 
right-l11:,�ay. A vehicle queue is defined as one or 111ore vehicles ldcstined to 
the p::rking facility) hhn:king any portion of any public street. alley, or 

· sidewalk for a consecirtive pcriod on minutes or longer on a daily or weekly
has is. · 

If a recurring queue occurs, the L>wncrioperatN of the parking foci I ity should
employ aba1c111e111 methods as needed 10 aba1c the queue. i\pprepriatc
aha1cme111 me1hod, \\"ill vary depeniling on the drnractcristil:s and causes of
the rc..:::rring queue, as well as the characterrstics of 1hc parking facility, the
strccHs) lo whid1 the facility cn1111ccts, and the aSSl'Ciated land uses (if
:rpplicable).

Sugges1cd aha1c:11ent rn�tlrods include bur arc rwt lirnrtcd to the fi.1llowing:
i·edesign of focility to improve vehicle circulation and/or on-site queue
capacity: employment of parking a11cndants; installation of LOT FULL signs
with active num,1gcmcnt by parking auendan!s: ugc of valet parking t•r other
space-eflicicnl parking techniques; use of off-site parking facilities or shared
parking with '!carby uses: use of parking occupancy sensors and signagc

Implementation 
Responsibility 

Project sponsors, 
owner/operator of 
any off-street 
parking facility, and 
transportation 
consultant. 
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Mitigation 
Schedule 

On-going 
duri_rig 

. 

operations of 
any off-street 
parking 
facilities. 

Monitoring/ 
Reporting_ 

Responsibility 

Monitoring 
Schedule 

The own�r/operator Monitoring of 
of the parking the public 
fm.:ility should right-of:way 
111onitor vehicle would be 
queues in the public

.

, 
on-going l>y the 

right-ot:way. a·nd ownerh•perator 
would 1::111ploy I ofoff:strcet 
abate111cnt ·. parking
measures its 
needed. 
If the Port Direc11,r. 
,�r his or h�r 1 

dcsigncc. sus1iects 
that a recurring 
queue is present. 
the Port should 
notify the prl>pcrty 
owner in writing. 
The owner/operator 1· 

should hire a 
transportation 
corisult:mt lCl I 

operations.

Monitoring 
Aoencv

1 

., •. 

Port, Planning 
Department 

I 

I 
I 

r 
I 
I 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PRO,JECT 

Impleme·ntation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIOl'\S OF APPROVAL Reporting Agcncy 1 

Responsibility· Schedule Responsibility Schedule 

directing drivers to available spaces; TOM strategics such as additional prepare a 
bicycle parking. customer shunres, delivery services; and/or parking demand nl(lnitoring report 

· management strategics such as parking time limits, paid parking, time-of��ay and if a recurring 
parking surcharge, or vaiidatcd parking. queue does exist. 

lfthc l'ort Director, or his or her designee, suspects that a recurring queue. is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consliltant Ill
evaluate the conditions at the site for no less than 7 days. The consul_tant 
should prepare a monitoring report to be submitted to the Port for review. If

the Port l!etcrmincs that a recurring queue docs exist, the facilitx
owner/operator should havc 90 days from th.: date of the \�•ritten

I 
detcrmirwtion ll> abate the queL1c. I 

lmprnvcment :li·lcnsurc 1-TR-C: Strategics to Enhnncc Transportation Project sponsors. Prior to the start Project sponsors I nclud.: in l\,n, Planning 
Conditions Durini: Events. Tfvl:\. parks of any knuwn and Trnnsportation MMRP Annual Department. 
The proje;;t's Transp,Jrtati1111 C1>lH"dinator should participate as a memher of maintenance ei11ity, event that Coordinator 10 Repon: 

I
SFMTi\ 

the i'vlission 13ay Ballpark Tr:,msportatil>n Coordina1ion .Co111111i11ee parks programming would overlap meet with On-g(1ing during I 

(M llllTCC) and provide at least I -month notifi<;ation to the M BBTCC where entity. mid/or with an event at Ml313TCC and
.
City project lili:span. I 

feasible 1irior to tile start of any th<!n known t:vcnt that would overlap with an Transportation AT&T Park. to discuss 
�vent al AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and 
. discuss transp1>rtatii•n and scheduling logistics for occasions with multiple _ scheduling logistics 
events in the area. for occasions with 

multipl.! events in 
the area. 

Improvement Measure 1-WS-Ja: Wind Reduction for Puhlic Open Project sponsors During the Qualified wind Considcred Port or Planning 
Spaces :ind Pedestrian and Bicycle Areas and qui1lif\ed wind design of public consultant would complete upµn Department 

For cach development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and impact and ,vind impact mid 
. wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation analysis mitigation 
open spaces und the surrounding propClsed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind co111fort conditions for .:ach public open dcvelopmcrit the Port Staff. public open 
space. particularly for any puhlic seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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PARCEL LEASE EXHIBIT J · 

f-ile No.2014-00 I 272ENV
Pier 70 Mixed-Use District ·Project 

Plan.ning Commission Motion No. 19977 

MITIGATION MONITORII\G AND REPORTING PIWGRAM FOR , 

PIER 70 MIXED-USE DISTRICT PRO.JECT 

I Implementation Mitigation Monitoring/ Monitoring · Monitoring
I .MEASURES ADOPTED AS CONDITIONS OF APPROVAL I Reporting .-\genryResponsibility_ Schedule Responsibility Schedule 

trdiiscs. umbrdlas. and walls). street furniture, landscaping, and trees. bicycle areas hy 
Spi.:cil1cs fur particulm puhlic Qpcn ,paces arc �ct forth in Improvement the I' OT\ Slaff. 
Me,1sure, 1-WS-.3b tn 1-WS-:;r. 

1\ny_p;·,,posed wind-rdated im1\nwemcn1 measure should be consistent with 
!he design stanJar,ls and guidelines outlined in the Pier i(J SUD De.,ign_li,r : 

Deve/01.>me111. 

lmpro\"Cmcnl Measure 1-WS-3h: Wind Reduction for Waterfront Project sponsors 

I
During the Qualiliecl wind 

I
Considered Pnrt 

Promenade and W:11crfron1 Tcrr:1cc and qualified wind design of the ct1ns111tm11 wnulcl· cumplclc upon 
cunsulwn1. Walcrfront prcpar� a 1i•ind review of lhc 

The \Vatcrfrnnl l'rnmenmk and \Vaterfronl Terrace would he subject lo Promenade and impact and• 

I
wind impact and 

winds cx,ecdin;! the ped.:slrian wind c,>mfort criteria. /1. qua!ificd wind W.ncrfront mitigati<>n analysis mitigation 
consultanl ,hould prepare wrinen rcc,HnmcnJati,ins of feasible m.:ans lo Terrace. \0 be rev ;cwcd hy . analysis f,:1r the 
improve wind cnmlim C!lndi1i,)nS in this upcn space, emphasi1.ing vertical !'(lrl Staff. Waterfront 
elements. sud, as wind screens and landscaping. Where neccssa�y and I Promenade and 
apprnpriate. wind screens should lie strategically placed directly anHind Waierfn,nt 
s�ating �fft:as. Fur maximum bencli1. wind s.:reens sh<Juld he al least 6 lcet ! 

high and mack ,il"appniximatcly 20'to 30 percent porous l)Hllcrial. Design of 
Terrace ·hy Port 
Staff 

:111)' wind scrc,:a ,.ir l:mds;.:aping shall he comp:uihlc with the I liswri<.: District. 

I 
Im pr11\"Cmcn1 ·Mc:1sure 1-WS-3c: Wind Reduction for Slipways Project sp·onsors During the Qualilied wind Considered Port 
Common� and qunlilied wind design of the consultant would compk-te upnn 

consuhant. . Slipway· prepare a wind review or the 
The central and western portions ofSlip,1•ays G..:ommons would he subject lo Commons. impact and wind impact and 
wi11ds c:xceeding the pedestrian wind comfort criteria. Street trees should be mitigation· analysis mitigation 
considered along Maryland Street, particularly on the cast side of i'vlaryland to be reviewed hy analysis for the 
Street between Buildings EI and E2.- Vertical clcm�nls such as wind screens Port Staff. Slipway 
w,JL1ld help for areas where street trees arc not feasible. Where necessary and Commons by 
apprnpriat�, wind screens should be strategically placed to lhe west of any Port Staf

f
. 

seating areas. For maximum bcndit, wind scn:ens should be at least (i feet ·-

hi�h and mack ofapproxima!cly 20 to 30 percent p(irous material. Design of 
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PARCEL LEASE EXHIBIT J 

File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Planning Commission Motion No. 19977 

MITIGATlqN MONITORIN"G AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ 
Monitoring 

Monitoring 
ME�SljlU:S ADOPTED AS CONDITIONS OF APPROVAL Responsibility. Schedule Reporting Schedulr Agency 1 

Responsibility 

any wind screen or landscaping shall be compatible with th� 1-1 istoric District. 

-

I 

lmprunment i\frasurc 1-WS-3d: Wind Reduction for-Building 12_ Project sponsors During the Qualified wind Considered l'ort 
1\-1:trl,et Plaza and Marl,et Square and qualified wind design of the ·consultant would complete upon 

13uilding 12 ;'vlarket Piaza and l'vlarkct Square would be subject to winds 
consultant. Building 12 ' prepare a wind review of the 

Market Plaza impact and wind impact and 
cxctcding the pe1kmian wind comfort criteria. For reducing wind spe�ds in and Market mitigation analysis mitigation 
the public rnurtyard between Auildings 2 and 12, the inner south and west Sq�arc. to be reviewed by analysis for the 
fa�adcs or Building D-1 could he stepped by at least 12 feet to direct Port Staff. Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
prot�ction should be 1ised, such as a 12-foot-dccp canopy along the inside Market �quart: 
south and west l:.11;adcs of Building D-1, or localized trellises or umbrellas by Porl Staff. -

over seating areas. For reducing wind sp_�eds on the eastern ·and southern 
side_s ofl3uilding 12, street trees should be considered, along Miiryland and 
22"" streets. Smaller undcrplantings should be combined with street trees to 
rcduc.:: ,�inds at pedestrian level.- Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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PARCEL LEASE EXHIBIT J 

File No. 2014-001272ENV 
Pier 70 ;'v1ixcd-Usc District Project 

Planning Commission Motion No. _19977 

MITIGATION '.\10�ITORING AND REPORTING PROGRAM FOR 

PIER 70 MIXED-USE DISTRICT PRO.IECT 

I 
Implementation 

! Monitoring/ l\fonitoring Monitoring Mitigation I I MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

--

lmprnnmcnt i\lcasurc 1-WS-Jc: Wind lh·duction for Irish llill 
l'l:1ygrnu nd 

The Irish l·lili l'laygr,,und would be suti_ic<:l lo winds exceeding the pedestrian 
wind cc,111for1 criteria. Fn1: maxirnu111 bi::1i.:li1, wind s.:reens should be at leas! 
(, li:cl high and made <•f�pproximah:ly 20 lo 30 percent porous material. 
Design of any wind scre(.'n or landscaping sh1,1II be compatible wilh 1hc 
l-lislllric Dis1ric1. · · 

lm11r11,•cmcnt ;\·lcasurc 1-WS-Jr: Wind Reduction for 20'11 Street Pla:.rn 
The 20·11 Strecl Plaza "ould he suhjcct to winds .:xcceding lhc 1;cdcs1rian 
winu �0111for1 criteria. A qualilied wind consultanl should prepare wriltcn 
recommendation� of feasible means to improve wind comfort co.nditions in
1his open space, emphasizing hardscape clements. such as wind scrc.:ns. 
c:mopics. and umhrcllas. Where nccc,sary and appropriate, wind screens

·_sh11tdd bl· stra)cgical\y placed to the northwe,t of any seating area. For
maximum benclit. wind screens should he :u least 6 feet high and made of
approximately 20 10 30 percent porous material. If there would be scaling
areas directly adjacent to-the north fa�adc of the PKN Building, localized
canopies or umbrellas ,hould be used. Design of anv wind sc(ecn or
l:mdscaping shall be compatible.

with the 1-li;torh.: District.

Responsibility S"rhedule 

l'ro_iccl sponsors During 1hc 
mid qualilicd wind design or the 
.:onsullanl. Irish Hill 

Playground. 

Project sponsors During the 
and qualified wind design of lhc 
consultant. 201h Street 

Plaza. 
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I 
Rcriorting Schedule Agency 

Responsibility 

I <)ualificd wind I Considered l'orl 
I 

1 
·COnsultanl would n•mpletc upon 
prepare a_wind review of 1hc 
impact and wind impact :md 

! mi1igalillll analysis 111i1iga1ion 
lo be reviewed by analysis for 1he 
Port Staff. Irish I-Iii\ 

Playground by 
Purl Staff. 

Qualified wind Considered l'or1 
Ci.•nstdl:ml would complete upon 
prepare II wind review of the 
impact :n:d wind impacl and 
mitigation m1alysis mitigation 

I 
to be reviewed by analvsis for the 
Port Staff. 20'h .Strccl l'la;,;a

by Port Staff. 

I 

I 
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PARCEL L!=ASE EXHIBIT K 

TRANSPORTATION PROGRAM 
I. Transportation Fee.

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMT A a
"Transportation Fee" t�at SFMTA will use and allocate in accordance with Section 1.8 belol.Y. The 
Transportation Fee must meet all requirements of and will be payable on all vertical development in the 
28-Acre Site in accordance with Planning Code sectic;ms 411A.1-411A.8. Under the Development
Agreement and this Transportation Program:

The Transportation Fee will be payable on any development project on the 28-Acre Site, except" 
Affordable Housing Pr9jects pursuant to Planning _Code section 406(b), and Historic Building 21, 
Historic Building 12, and Parcel E4 .. 
The Transportation Fee will be calculated at 100% of the applicable TSF rate without a discount 
under Section 411A. 3(d). The 28-Acre Site ·Project shall be subject to 100% of the applicable · 
TSF rate as if it. were a project submitted under 411A.3(d)( 3). The amount of the Transpor,tation 
Fee for each applicable land use category will be identical to the amount for the same land use 
category in the Fee Schedule in Planning .Code section 411 A.5 as in effect when the Port issues 
the first Construction Permit for each building. 

. 8. ·-Accounting and Use of Trarisportation Fee by SFMTA. Section 411A.7 will.apply 
except as follows. The Treasurer will account for all Transportation Fee·s paid for each development 
project on the 28-Acre Site (the "Total Fee Amount"). SFMTA will use an amount equal IQ or greater than 
the Total f:ee Amount to pay for uses permitted by the TSF Fund under Planning Code sedion 411A.7, 
including SFMTA and other agencies' costs to design, permit,·construct, and install a series of 
transportation improvements in the area surrounding the suo: SFMTA and other implementing agencies 
will be responsible for all.co�ts associated with the design, permitting, construction, installation, 
maintenance, and operation of these improvements above the Total Fee Amount. SFMTA Vl(ill report to . 
the Planning Director on any use of the Total Fee Amount in any reporting p·eriod for the Annual Review 

· u_nder the Development Agreement. Examples of projects that SFMTA may fund with the Total Fee
Amount include:

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
other water transit, including a network of water taxi/small water ferry docks along the waterfront. 
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming"
signs, in-ground detectors at to-be-identifieq intersections, and additional light rail vehicles (LRV)
as needed to serve the growing population along the line.
10, 11. 12, and other MUNI lines that are planned to serve 28-Acre Site Project neiqhborhood.1 

Capital imprpvements, including buses, associated with. newly proposed MUNI routes, and re
routing of existing MUNI lines· to better serve transit riders in the Dogpatch, Mission Bay, and
Potrero Hill neighborhoods. Operation plans for all Muni service is.contingent on the SFMTA
Board of Directors adoption of an operating budget. .

o . Consulting in good faith with the neighborhood stakeholders, SFMT A will design and
implement, in a timely manner, new MUNI routes, alignments, and/or other service . 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and job centers, neighborhood destinations and re·gional transit, 
including, but .not limited to, connections to 16th Street ·sART and ·the 22nd Street 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR- 5 will not be requested by the SFMTA until after
Project's contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project 
neighborhood are expended, provided relevant impacts still exist. 
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• · Muni Metro East. Capital costs associated with an expanded facility for on-site rebuilds, capacity . 
for expanded bus and LRV fleet, and tracks for storage.
Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely between 
17th Street and Owens Street, to connect the 4th Street bikeway on east side and the 17th Street 
bikeway on west side. · 
Terry A. Francois Boulevard Cydetrack. lmplementati�n of bicycle access on Terry A. Francois 
Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including elements such as 
bulbs, islands, and restriping. 
Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at varipus 
gap locations throughout the adjacent Dogpatch neighborhood, as identified iri partnership with 
community and City partners. · 

Nothing in this Transpprtation Program-will. prevent or limit the City's absolute discretion to: 
· · •(i) conduc� environmental review in connection with any future· proposal _fc;,r improvements; (ii) make any·

-modifications or select feasible alternatives to future proposals that the City de.ems necessary to conform
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable sjgnificanrimpacts

. before taking final a"ction; (iv) determine not to proceed with ·such future proposals; or (v) obtain any
required approvals for the improvements.

II. TOM Plan.
. 

. 

Developer shall implement-the Transportation Demand Management ("TOM") Plan· attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule 2.
Under Planning Code section 169.4(e), the Zoning Administrator-shall approve and order the recordation. 
of the TDM Plan against the 28-Acre Site, and it shall be enforceable though the Notice of Violation . 
procedures in the Planning Code, or any other applicable provision of ·Iaw. The Zoning Administrator shall 
retain the discretion to determine what constitutes a separate violation in this context. The Planning Code 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of 
up to $250 per violation. Developer agrees to a TDM Plan that vehicle trips associated with the 28�Acre . 
Site will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project· in the Transpo�ation 
l_mpact Study. The TOM measures (the "TOM Measures'} outlined in the TDM Plan, or made in 
consultation with the relevant agenc_ies, must achieye the TDM Plan . 

. In accordance with the Pier 70 TDM Plan, Pier 70 shall operate a free public shuttle to riders,
fui,d

.
ed by the Pier 70 TMA,_ providing direct connections between Pier 70 and regional transit. The Pier

70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access 
Pier 70, and shall take into account area congestion and neighborhood input. In compliance with . 
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTA-with shuttle ridership data. The SFMTA will 
use the resulting data to monitor· on-going demand

. 
fo·r new or modified MUNI ·service and to inform further

MUNI service planning in the Pier 70 area. · · 

Developer's TDM Plan and related obligations under this Transportation Program will begin when
ttie Port or DBI issues a Temporary Certificate of ·occupancy for the first building at the 28-Acre Site· and
remain in effect for the life of the 28-Acre Site Project. 

· · · 

Ill: SFMTA Contact 
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SFMTA commits to designating a staff person to follow up on the transportation related components of 
the 28-Acre Site Project, including this Exhibit, the DA, and the FEIR. This staff person will be a point 
person f�r the Developer and the community. 

IV. RPP Permits

The 28-Acre Site Project will not be eligible for Residential Parking Permits under Transportation Code 
Sec;tion 405. Developer has agreed that such restriction will be included in the _Conditions, Covenants 
and Restrictions (CC&Rs) of the Project. 
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TRANSPORTATION DEMAND MANAGEMENT 

The Project (defined as the area within the Pier 70 Special Use District) will implement TOM measures 
designed to produce 20% fewer driving trips than identified by the project's Transportation Impact 
Study ("Reduction Target") for project build out, as identified in Table 1, below. 

Table 1: Trip Reduction Target from EIR Trip Estimates 

Auto Trips Reflecting 20% 
EIR Auto Trip Estimate at Reduction ("Reduction 

Period Project Build-Out .Target'') 

Daily 34,790 27,832 

To do this, the TOM Plan creates a TOM Program that will support and promote sustainable modes and 
disincentivize the use of private automobiles, particularly single-occupancy vehicles, among residents, 
employees, and visitors. This chapter outline� the different strategies that Project, initially, �ill employ 
to meet those goals,. including the formation of a Transportation Mariagement Association (TMA). The 
TMA will be responsible for the administration, monitoring, and adjustment of the TOM Plan and 
program over time. In addition to meeting the Reduction Target, the following overall TOM goals are 
proposed to ensure that the Project creates an enjoyable, safe, and inviting place for residents, _workers, 
and visitors. 

1.1 TDM Goals 

In addition to meeting the Reduction Target described above, the TOM program will include measures 
that contribute to the following goals: 

• Encourage residents, workers, and visitors to the Project site to use sustainable transportation
· modes and provide resources and incentives to do so.

• Make ·the Project site an appealing place to live, work and recreate by reducing the number of
car� on the roadways and creating an active public realm.

• Integrate the Project into the existing community by maintaini,:ig the surrounding neighborhood
character and seamlessly integrating the Project into the established street and ·transpo�tation
network. . . 

• Provide high quality and ·conve11ient access to 9pen space an.d the waterfront.
• Promote pedestrian and bike safety by integrating bicycle-and pedestrian-friendly streetscaping

t�roughout the Project site.
• Improve access to high quality transit, including Caltrain, BART, and Muni light rail.
o Reduce the impact of the Project on neighboring communities, including reducing traffic

congestion and parking impacts.

1 
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1.2 TDM Approach 

The fundamental principle behind the _TDM program is that travel habits can be influenced through 
incentives and disincentives, investment in sustainable transportation _options, and educational and 
marketing efforts. Recognizing this pri_nciple, the following section describes the TDM program, including 
· its basic structure, as well as logistical issues, such as administration and maintenance of the program:

The Project's land use and site design principles, including creating a dense,·mixed-use area that
provides neighborhood and office services within walking distance from residential and commercial
buildings and the ·creation of walkable �nd bicycle-friendly streets, will work synergistically with the TDM
program to achieve the.Project's transportation goals.

Planning Code Section 169 (TDM) require_s that master planned projects such as Pier 70 meet the spirit
of the TDM Ordinance, and acknowledges that there may"be unique opportunities and strategies
presented by. master planned projects to do so. If, in the future, the Port establishes its own TDM
program across its various properties, the Project will have the right, but not the obligation, to
consolidate TDM efforts with this larger plan. In all cases, the Project will coordinate with a Port-wide
TDM program, should it _ exist. In the absence of such a _Port-wide program now, the Project is proposing
the site-specific TDM program structure outlined below.

As previously mentioned, in order to meet the Project goals to reduce Project-related one-way vehicular
traffic by 20%1-and to create a sustainable development, the Project's TDM program will be
administered and maintained by a TMA. Existing examples of TMAs include the Mission Bay TMA and
TMASF Connects.

The TMA will provide services available to all residents and workers at �he Project site. The TMA will be
funded by_ an annual assessment of all buildings in the Pier 70 Special Use District area (excluding
Buildings 12, 21 and E4). The TMA will be responsible for working with future subtenants of the site
(e.g., employers, HOAs, property managers, residents) to ensure that they are actively engaging with the
TDM program and that the l'rogram m_eets their needs as it a�hieves or exceeds the driving trip·
reductior:i targets. Upon agreeing to lease property at the Project, these subtenants will become
"membe�s" of the TMA and able to take advantage of the TDM p·rogram services provided through the

. TMA. The TMA will be led by a board of directors which will be co'"!lposed of representatives from 
diverse stakeholders that will include the Port (as the current.property owner), the SFMTA (as the public 
agency responsible for oversight of transportation in the ·city), and representatives of various buildings 
that have been constructed at the site. The board of directors may also include representatives from 
commercial office tenants or homeowners' associations. 

Day-to-day operations of the TMA will be handled by a staff th�t would work under the high-level
direction provided by the board of directors. The lead staff position will serve as the onsite 
Transportation Coordinator_ (TC) (also referred to as the ''TDM Coordinator"), functio�_ing as the TMA's 
liaison with subtenants in the impleme�tation of the TDM program and as the TMA's representative in 
discussions with the City. 

The TC will perform a variety of duties to support the implementation of the TDM program, including 
educating residents, employers, employees, and visitors of the Project sitE: about the range of 

•_·Reduction in trips is in comparison to trip generation expectations from the EIR. 

2 
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transportation options available to them. The TC would also assist wit_h event-specific TDM planning and 
monitoring, anq reporting on the success and effectiveness·of the TDM program overall. The TC may be 
implemented as a full-time position, or as a part-time position shared with other development projects. 
The TMA will have the ability- to adjust TDM program to respond to success or failure of certain 
components. 

1.2.1 The TMA Website 

The TMA, through the onsite TC, would be responsible for the creation, operation, and maintenance of a 
frequently updated website that provides information related to the Project's TDM program.. The TMA's 
website would include information on the following (and other relevant transportation information): 

• Connecting shuttle service (e.g., routes and timetables); .
• Ger)eral information on transit access (e.g., route maps and real-time arrival data for Muni,

Caltrain, and BART);
• Bikesharing stations on site and in the vicinity; .
• . On- and off-street parking-facilities pricing (e.g. , pricing, location/maps and real-time

occupancy);
• Carsharing pods on site and in the vicinity,
• Ridematching services; and
• Emergency Ride Home (ERH) program.

1.3 Summary ofTDM Measures 

Table 2 provides a.summary of the TDM measures to be implemented at the Project by the TMA._ The 
following sections provide-more detail on the measures as organized by measures that are applicable 
site-wide, those that target residents only, and those that target non-residents (workers and visitors) 
only. The applicable

.
measures will be ready to be implemented upon issuance of each certificate

.
of 

occupancy. 

Table 2: Summary of Pier 70 TOM Measures 

Applicability 

GI ,a. 

-c .:; 
C 

ID 

·.;::;

"i c 
0 

GI 

ci, -c z� 
.... "iii 

GI GI 

Measure2 Description 
Cl: Cl: 

·-

Improve Walking Conditions Provide streetscape impro�eIT)ents to encourage walking 
✓ 

Bicycle Parking Provide secure bicycle parking ✓ 

Showers and Lockers Provide on-site showers arid lockers so commuters can 
✓ trav_el by active modes .

Rike Share Membership Property Manager/HOA to offer contributioi1 of 100% 
✓ toward first year membership; one per dwelling unit 

'-•-· .. 
- ··---

2 Where applicable, measure names attempt to be consistent with names of menus in San Francisco's TDM 
Program 
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--
Applicability 

QJ RI RI 

"C ·.;:;

"ii 
C C: 

0 
QJ 

"C "C 

.... ·;;; z ·;;;
QJ QJ 

Measure2 Description 
a:: a:: 

Bic_ycle Repair Stadon Each market-rate buildings shall provide one bicycle 
repair station 

✓ 

Fleet of Bicycles Sponsor at least one bikeshare station at Pier 70 for 
residents, employees, and/or guests to use ✓ 

Bicycle Valet Parking For large events (over 2,000), provide monitored bicycle 
✓ parking for 20% of guests 

Car Share Parking & Provide car share parking per code. Property 
Membership Manager/HOA to offe� contribution of 100% toward first ✓ 

year membership; one per dwelling unit 

Delivery Supportive Facilitate deliveries with a staffed reception desk, ✓ 
Amenities . lockers, or other accommodations, where appropriate. 
Family TDM Amenities Encourage storage for car seats near car share parking, 

✓ cargo bikes and shopping carts 

On-site Childcare Provide on-site childcare services ✓ 

Family TDM Package Require minimum number of cargo or trailer bike 
✓ parking spaces 

. Contributions or Incentives Property Manager/HOA to offer one subsidy (40% cost 
for Sustainable of MUNI "M" pass) per month for each dwelling unit ✓ 
Transportation 

-·
Shuttle Bus Service Provide shuttle bus services ✓ 

Multimodal Wayfinding Provide directional signage for locating transportation ✓ 
Signage services (shuttle stop) and amenities (bicycle parking) 
Real Time Transportation Provide large screen or monitor that displays transit ✓ 
Information Displays arrival and departure information 

I - -

Tailored Transportation Provide residents and employees with information about 
Marketing Services. travel options ✓ 

' 

On-site Affordable Housing Provide on-site affordable housing as part of a 
. residential project ✓ 

Unbundle Parking Separate the cost of parking from the cost of rent, l�ase ✓ 
or ownership 

Prohibition of Residential No RPP area may be established at or expanded into the 
Parking Permits (RPP) Project site .. ✓ 

. .  

Parking Supply Provide less accessory parking than the neighborhood 
parking rate ✓ 

Emergency Ride Home Ensure that every employer is registered for the 
Program program and that employees are aware of the ✓ 

prowam 
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1.4 Site-wide Transportation Demand Management Strategies 

The following are site-wide TDM strategies that will be provided to s_upport driving trip reductions by all
users of the Project. 

· 

1.4.1 Improve Walking Conditions 

The P"roject will significantly improve walking conditions at the sit!;! by providing logical, accessible, 
lighted, and attractive sidewalks and pathways. Sidewalks will be provided along most new streets and 
existing streets will be improved with curbs and sidewalks as necessary. The street design includes 
improvements to streets and sidewalks to enhance the pedestrian experience and promote the safety of 
pedestrians as a top priority. In addition, ground floor retail will create an active-ground plan that 
promotes comfortable and interesting streetscapes for pedestrians. 

1.4.2 ' Encourage_ Bicycling 

Bicycling will be encouraged for all users of the site by_ providing well-9esigned and well-lit bike parking 
in residential and commercial.buildings, in district parking, and also in key open space and activity _,. 
nodes. Bicycle parking will be provided in at least the amounts required by the Planning Code at the
time ·a building secures building permits. Furthermore, valet bicycle parking will be provided for large
events (over 2,000) to a_ccc;>mmodate 20% of guests. In addition to bicycle parking, the Project will fund 
at least one bikeshare station on site, including �he cost of installation and operation for thre(;! years, for 
residents, employees, and or guests to use. This will help reduce the cost-burden of purchasing a bike 
and increase convenience. Bicycle facilities provided at the Project site will help improve connectivity to
existing bike facilities on Illinois Street and the Bay Trail. 

· 

1.4.3 Tailored Transportation Marketing Services a�d Commuter Benefits 

Tai_lored marketing services will provide information to the different users of the site about travel 
options and aid in modal decision making. For example, the TMA will be responsible for notifying 
employers about the San Francisco Commuter Benefits Ordinance, the Bay Area Commuter B�nefits· 
Program, and California's Parking Cash-Out law when they sign property leases at the site and 
disseminating general information abo1,.1t the ordinances on the TMA's website. The TMA will pr"ovide 
information and resources to support on-site employers in enrolling in pre-tax commuter benefits, and 
in establishing flex time policies. 

Employers will be encouraged to consider en_rolling in programs or enlisting services to assist in tracking 
employee commutes, such as.Luum and Rideamigos. The services offered by these platforms include the 
development of incentiiie programs to encourage employees to use transit, customized commute 
assistance resources, tracking the environmental impact of employee commutes, and assessing program 
effectiveness. As the TMA works with on-site employers, other useful resources that supp.art sustainable 
commute modes may be identified and provided by the TMA. 

1.4.4 Car Share Parking 

The Project will provide car share parking in the amounts specified by Planning Code Section 166 for 
applicable new construction buildings. 
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1.4.5 Shuttle Service 

A shuttle wi!I be operated _at Pier 70 serving to connect site users.(residents, employees, and visitors) 
with local and regional"tr_ahsit hubs. The shuttle service will aim to augment any existing transit servi_ces 
and it is not intended to compete with or replicate Muni service. Shuttle routes, frequencies, and service 
standards will be planned in cooperation with SFMTA staff. In addition, coordination and integration-of 
the shuttle program with other developments in the area will be considered, including with Mission Bay 
and future development at the former Potrero Power Plant. The necessity of the shuttle service will
continue to be assessed as transit service improves in the Pier 70 area over time. 

· 

Any shuttles operated by the Project will secure safe and legal loading zones for passenger boarding and 
alighting, both in the site _and off-site. Shuttles will be free and open. to the public and be accessible per 
ADA standards. Shuttles will comply with any applicable laws and regulations. 

1A.6 Parking 

The Project is subject to an aggregate, site-wide parking maximum based on the following ratios:.. . 

• Residential parking maximums are set to 0.60 spaces per residential unit; and . 
• Commercial Office �a_rking maximums are set to 1 space per 1,500 gross square feet; and
• Retail shall have O parking spaces.

The cost of parking will be unbundled, or separate from the cost of rent, lease, or ownership at the 
Project. Complying with San Francisco Planning Code, resident"ial parking will not be sold or rented with 
residential units in either for-sale or rental bu11dings. Residents or workers who \/\fish to have a car onsite 
will have to pay sep�rately for use of a ·parking space. Residential and non-residential parking spaces will
be leased at mark�t rate. 

Non-residential parking rates shall maintain-a rate or _ fe� structure such that: 

• Base hourly and daily p�rking rates are established and offered.
• Base daily rates shall not reflect a dis_count compared to base hourly parking r�tes; calculation of

base daily rates.shall assume a ten�hour day.
• Weekly, monthly, or similar-time spe_cific peri9d_s shall not reflect a discount compared to base

daily parking rates,_and rate shall assume a five-day week. 
· · 

• Daily or hourly rates may be raised above base rate level to address
· 
increased demand, for

instance during special events.

1.4. 7 Displays and Wayfinding Signage 

Real time transportation information displays (e.g., lar�e television screens or computer monitors) will 
be provided in prominent locations (e.g., entry/exit areas, lobbies, elevator bays) on· the project"Site 
highlighting sustainable transportation options. The displays ·shall be provided at each office bui°lding 
l�rger than 200,000.SF and each residential building of more than 150 units, and include arrival and
departure information, such as NextBus information, as well as the availability of car share vehicles and
shared bicycles as such information is available. In addition, multimodal wayfinding signage will be
provided to help site users locate transportation services (such as shuttle stops) and amenities (such as
bicycle parking). Highly visible information anp signage will encourage and facilitate the u�e of these
resources.
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i.4.8 Family Amenities

Five percent of residential Class 1 bicycle parking will be designated for cargo and trailer bicycles. In 
addition," services and amenities will be encouraged to support the transportation needs of families, 
including storage for strollers and car seats near car share par_king. On-site child care services will also be 
provided to further support families with children and reduce commuting distances between 
househoids,-places of employment,_and childcare. 

1.5 Residential Transportation Demand Management Strategies 

Strategies for reducing auto�obile use for_ residents of Pier 70 are discussed in the following sections. 

1.5.1 Encourage Transit ·

All homeowners' associations and property managers will offer �ne subsidy (equivalent to 40% cost of 
Muni M pass or future equiva.lent Muni monthly pass) per month for each dwelling unit. These would
likely consist of Clipper Cards that work for Muni, BART, and Caltrain and are auto-loaded with a certain 
cash value eac_h month. In addition, tailored marketing services will _provide information to residents 
about travel options and aid in modal decision making. 

1.5.2 Bicycles 

Indoor secure bicycle parking will be provided for residents in at least the amounts required by the 
Planning Code at the time the building sect.ires . building permits. Property Managers and HOA's will ?ffer
a contribution of 100% towards the first year's membership cost in a bikeshare program at a rate of one. 
membership per dwelling unit. In addition, each market-rate residential b1,1ilding shall provide a bicycle 
repair station in a secure area of the building. 

1.5.3 Car Share Membership 
r 

Property managers and HOA's will offer a contribution of 100% towards the first year's membership cost 
in a car share program ·at a rate of ohe membership per dwelling unit. °Any user fees will be the 
responsibility of the resident member. 

1.5.4 Family TD/Iii Package 

Amer:i�ties for families residing at the Project will be encouraged, such as car share memberships and 
other family amenities, including stroller and car seat storage and cargo bicycle parking. 

1.5.5 -Prohibition of Residential Parking Permits 
. . 

Residential permit parking (RPP) will be prohibited at the Project site, and residents of Pier 70 will not be 
eligible for the neighboring Dogpatch RPP. This restriction is recorded within the Project's Master 
Covenants, Codes and Restrictions (C�&R) docu�ents. This approach to RPP is intended to complement 
the Project's unbundled parking policy by ensuring that residents pay market rate for parking and that 
residential parking does not spill over onto neighborhood RPP streets. 

1.6 Non-residential Transportation Management Strategies 
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As with residents, there are several ways to en.courage public transit and other sustainable modes of
travel for employees· and visitors to the Project site. 

1.6.1 "Emergency Ride Home Program 

San Francisco pro'!ides an emergency ride home (ERH) program that reimburses the cost of a taxi ride 
home for an employee who commutes to work by a sustainable mode (transit, bicycling, walking, or 
carpool/vanpool) and has an unexpected emergency such as personal or family related illness or 
unschedul_ed overtime. Any employee in ·san Franc_isco is eligible as long as the employer has registered. 
Registration is free for employers. The ERH program is a safety net that may remove a barrier to . 
sustainable commute choices. The TMA will ensure that eve_ry employer tenant on-site is regi�tered for 
the Emergency Ride Home progran_, and that employee� are aware of the program. 

1.6.2 Bicycles 

Indoor secure bicycle parking will be _provided for employees at least in the amount required by the 
Planning Code a't the time the building secures building permits. Showers and lockers for cm:ployee use· 
will also be provided at least in the amount required by the Planning Code in order to support active 
travel modes for commuting. Employees will be encouraged to participate in Bike to Work Day events by 
the Tl\/!A. As previously mentioned, the Project will provide at least one bikeshare station that would be 

· available to residents, employees, and visitors.

1.7 Special Event Transportation Management Strategies 

The Project's operi spaces will host a variety of public events, including evening happy hours, outdoor 
filni screenings, music concerts, fairs and markets, food events, street festivals art exhibitions and 
theatre performances·. Typical events may occur several times a month, with an attendance from 500 to 
750 people. Larger-scale· events would occur approximately four times a year; with an attendance up to 
5,000 people. All events in parks or open spaces require permittir:,g approval by the Port. 

· The TMA will work with the open space management team and any building. managers'or retailers 
establish arid implement transportation management plans for specific events. 
management ·plans will consider best practices and lessons learned from other San_ Francisco events 
event venues: Event scheduling will attempt to minimize overlapping of events with AT&T Park and 

. · Chase Event Center as required by the Environmental Impact Report. Event transportation management
plans can incl�de· the following mechanisms: . 

• · Directional signage for vehicles accessing the site
• Charging event pricing for parking associated with special events;
• Dedicated passenger loading zones in the site;
• Staffed and secure bicycle valet parking;
• Identifying and rewarding guests who ride their bicycles, walk, or transit to ev_ents (i.e., free

giveaways);
• Encouraging customers at the time of ticket sales to take public . transportation, walk, or bicycle

to the events, and providing reminders and trip planning tools to support them in doing so;
• Dissemir:iating the recommended transportation options on different marketing outlets (with

ticket receipt, on line channels, Pier 70 website, TMA website, etc.);
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• Identifying offsite parking and using shuttles to transport visitors between the event venues,
offsite parking, and transit hubs, as needed; and,

• Encouraging guests to arrive .early and stay onsite longer by promoting local vendors,
restaurants, etc., to spread and reduce p�e- and post-event peaking effects.

Successful special event transportation management plans will mini_mize driving trips and promote 
sustainable modes of access to events. The TMA \!Ifill monitor the effectiveness of these event 
management strategies, and at SFMTA's request, meet with SFMTA to consider revised approaches to 
event management. 

1.7.1 Street Closures 

During larger events and temporary programming, Maryland Street between 21st and 22nd Streets is 
expected to seek permits to be closed to motor vehicle traffic through the City's Interdepartmental Staff 
Committee of Traffic and Transportation (ISCOTT) process. Street closures would be 1n effect anywhere 
from· a few hours· to an entire day. In advance and during a�y street closure, event organizers must 
provide suffici_ent street signage to d_iscourage driving to the site during the event and to route motqr. 
vehicles through the site and minimize queuing and impacts to circulation in and around the Project site. 
The recommended vehicular loop will be through 22nd Street (west of Louisiana Street), Louisiana 
Street ·(south .of 21st Street), and 21st Street (west of Louisiana Street), with drop-off zones located on
Louisiana Street. 21st Street (east of Louisiana Street) would serve as a loading/service alley for events. 

1.8 Monitoring, Evaluation,_ and Refinement" 
. 

. 

The Pier 70 TMA, through an. on-site Transportation Coordinator, sh�II collect data and make monitoring 
reports available for review and �pproval_ by the Planning Department staff. Monitoring data shall be 
collected and reports_ shall be submitted to Planning Department staff every year (referred to as 

· "reporting perio"ds"), until five consecutive reporting periods display the project has met the redL!ction
goal, at which point monitoring data shall �e submitted to Planning Department staff once every three
years. The first monitoring report is required 18 months after issuance of the First Certificate of
Occupancy for buildir:igs that include off-street parking or the establishment of surface parking lots or

. garages that bring the project's total number of �ff-street parking spaces to greater than <;>r equal to 
500. Each-trip count and survey (se_e below for description) shall be comple_ted withi"n 30 days following
the e_nd of the applicable reporting period. Each monitoring report shall be completed within 90 days
following the applicable reporting period. The t·iming shall be modified such that a new monitoring
report shall be ·required 12 months after adjustments are made to the TDM Plan in order to m·eet the 
r�duction goal, as may be required in the "TDM Plan Adjustme

.
nts" heading below. In addition, the

timing may be modified by the Planning Department as needed to consolidate this requirement with 
other monitoring and/or reporting requirements for the project. 

Table 3 below provides the EIR trip estimates for each phase identified in the EIR, as· well as the number 
of trips for each phase reflecting a 20 percent reduction. Annual monitoring reports will compare 
progress against the t�ip estimates in Tabl� -3 to assess progress, however the Project will not be 
considered out of compliance with eithe_r this Plan or Project mitigation measure M-AQ-lf unless the
Reduction Target calculated for the fully

.
built out project (see Table 1) has been exceed. 
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The findings will be reported out to the Planning Department, as described in the Mitigation Monitoring 
and Reporting Program (MMRP). The monitoring reports are· intended to satisfy the requirements of 
Project mitigation measure M�AQ-lf, M-TR-5, M-C-TR-4A, and M-C-TR-4B. If, however, separate
reporting is preferred by the TMA, separate reports are acceptable. 

' · 

Based on findings from the evaluation and with input from SFMTA and the Planning Department, the 
Project will refin_e the TDM Plan by improving existing m_easures (e.g., additional incentives,·changes to 
shuttle schedule), including new measures (e.g., a new technology), or removing existing measures, in 
order to achieve the Project's Reduction Target, as well as monitor progress against the trip estimates 
for ea�h phase outlined b1;low. It will be especially important to refine strategies as new transportation 
options are put into place ir;i the area and as the TMA learns which strategies are most effective in · 
shaping the transportation behaviors of the site users. 

· Table 3: Auto Trip Estimates by

Phase

Residential 

Cum. 

Phase Units Units 

Phase 1 300 300 
Phase 2 690 990 : 

Phase 3 375 1,365 
Phase 4 280 1,645 
Phase 5 d 1,645 
Notes: 

% 

18% 

60% 
· 83%
100% 
100% 
·-·

1. Represents 20 percent reduction target_.· 

1.8.1 Purpose 

.Commercial 

GSF 

6,600 
348,200 
673,900 
747,450 
486,200 

Cum. 

GSF 

6,600 
354,800 

1,028,700 
1,776,150 
2,262,350 _ 

% 

0% 
16% 
45% 
79% 

100% 

Phase Trip Estimates 

EIRAuto 

Trip Auto 

Estimates Trip 

(by phase) Target1 

' 1,072 858 

9,970 8,834 

7,662 14,963 
12,241 24,756 
3,845 27,832 

The Plan has a commitment to reduce daily one-way vehicle trips by 20 percent compared to the total 
number of one-way vehicle trips identified in the project's Transportation. lmpa�t _Study at project build
out ("Reduction Target"). To ensure that this reductiori goal could be reasonably achieved, the TOM Plan 
will have a monitori�g goal of reducing by 20 ·percent th� one-way vehicle trips calculated for each 
building that has rece_ived a Certificate of Occupancy and is at least 75% occupied compared to the one
way vehicle trips anticipated for that building based on anticipated deveiopment on that parcel, using 
the trip generation rates contained within the project's Transportation Impact Study. The Plan must be 
adjusted if three consecutive monitoring results demonstrate that the TOM program is not achieving the 
TOM objectives. TOM adjustments will be made in consultation with the SFMTA and the Planning 
Department until three consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

lhhe TDM Plan does not achieve the Reduction Target for three consecutive monitoring results, the 
Plan must also be adjusted as described above. If, following the three consecutive monitoring periods, 
the TOM Plan still does not achieve the Reduction Target, the Planning Department may impose 
additional measures on the Project including capital or operational improvements intended to reduce 

. , 
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VMT, or other measures that support sustainable trip making, until the Plan achieves the Reduction 
• Target.

1.8.2 Monitoring Methods

The Transportation Coordinator shali collect data (or work with a third party consultant to collect this
data) and prepare annual monitoring reports for review and approval by the Planning ,Department and
the SFMTA. The monitoring report, including trip counts and surveys, shall include the following
components or comparable alternative methodology and components as approved or provided by.
Planning Department staff: . 

. 

• Trip Count and Intercept Survey: Trip count and intercept survey of persons and vehicles arriving
and leaving the project site for no less than two days of the reporting period between 6:00 a.m.
and 8:00 p.m. One day shall be a Tuesday, Wednesday, or Thprsday during one week without
federally r.ecognized holidays, and another day shall be a Tuesday, Wednesday, or Thursday
during another week withouqederally recognized holidays. The trip ·count and intercept survey

. shall be prepared �Ya qualified transportation or qualified survey consultant and the 
methodology shall be approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is anticipated that the Planning 
Department will have a standard trip count and intercept survey methodology developed and 
available to projec� sponsors at the time of data collection. 

• Travel Demand Information: The above trip count and survey information shall be able to
provide travel demand analysis characteristics (work and non-work trip counts, origins and
destinations of trips to/from the project site, and modal ·split information) as outlined in the
Planning Department's Transportation Impact Analysis Guidelines for Environmental Review,
October 2002, or subsequent updates in effect at the time of the survey.

• Documentation of Plan Implementation: The TDM Coordinator �hail work in conjunction with
the Planning Department

. 
to develop a survey (o�line or paper)that can be reasonably

completed by the TDM Coordinator and/or TMA staff to document the implementation of TDM
program elements and other basic information during the reporting period._ This survey shall be
included in the monitoring report submitted to Planning Department staff.

• . Degree of Implementation: The monitoring report shall include descriptions of the degree of
implementation (e.g., how many tenants or-visitors the TDM Plan will benefit, and on. which ·
locations within the site measures will be/have been placed, etc.)

• Assistance and Confidentiality: Planning Depc1rtment staff will assist the TDM Coordinator on
questions regarding the compon�nts of the monitoring report and shall ensure that the identi_ty
of. individual survey responders is•protected. · 

Additional methods (described below) may be used to ide.ntify' opportunities to make the TDM program 
more effective and to identify challenges .that the program is facing. 

1.8.3 Monitodng Documentation 

Monitoring data and efforts. will be documented in an Annual TMA Report. Monitoring data shall be 
collected and reports shall be submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporti�g periods display the project has met the reduction 
goal, ·at which point monitoring data shall be su_bmitted to Planning Department staff on�e every three 
years. The first monitoring report is required 18 months after issuance of the First Certificate of 
Occupancy for buildings that include off-street parking or the establishment of surface parking lots or 
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garages that bring the project's total number of off-street parking spaces to greater than or equal to 
500. Each trip count and survey (see section 1.8.2 for description) shall be completed within 30 days
following the end of the appl\cable reporting period. Each monitoring report shall be completed within
90 days following the applicable reporting period. The timing shall be modified such that a new
monitoring report shall be required 12 mi:mths after adjustments are made to the TDM Plan in order to
meet the reduction goal, as may be required in the "Compliance and TDM Plan Adjustments" heading
below.· 1n addition, the timing may be modified by the Planning_ Department as needed to consolidate
this requirement with other monitoring and/or reporting requirements for the project.

l.8.4 Compliance and TDM Plan Adjustments 

The Project has a compliance commitnient of achieving_a 20 percent daily one-way vehicle trip 
reduction from the El R's analysis of full build out, as described in Table 1. To ensure that tt,is reduction 
could be reasonably achieved, the project will-employ TDM measures to ensure that each phase's auto 
.trips generated are no more than 80% of the trips estimated for the development within that phase, as 
shown in Table 3. 

· Monitoring data will be submitted to Planning Department staff every year, starting 18 months after the
certificate of occupancy of the first building, until five consecutive reporting periods indicate that the
fully-built Project has met the Reduction Target. Following the initial compliance period, monitoring data

. . 

will be submitted to the Planning Department staff once every three years.

If three con�ecutive· reporting periods demonstrate that the TDM Plan is not achieving the Reduction
Target, or the interim target estimates identified in Table 3 above, TDM adjustments will be made in.
consultation with the SFMTA and the Planning Department and may require refinements to existing
measures (e.g., change to subsidies, increased bicycle parking), inclusion of new measures (e.g., a new
technology), or re�oval of existing measures (e.g., measures shown to be ineffective or induce vehicle
trips).

If three consecutive reporting periods' monitoring results demonstrate that measures within the TOM
Plan are not achieving.the Reduction Target, or the interim target estimates identified in Table 3 above,,
the.TOM Plan adjustments shall occur within 270 days following the last consecutive reporting period.
The TDM Plan adjustments shall occur until three consecutive reporting periods' monitoring results ·
demonstrate that the reduction goal is achieved. If the TDM Plan does not achieve the Reduction Target
then the Planni_ng Department shall impose additional ·measures to reduce vehicle trips as prescribed
under the development agreement, which may include restriction of additional off-street parking spaces
beyond those previously established on the _site, capital or operational improvements intended to
reduce vehicle trips from the project, or other measures that support sustainable trip making, until
three consecutive reporting periods' monitoring results demonstrate that the reduction goal is achieved.

12 



I 
I 
i 

TP SCHEDULE 2 

EIR Mitigation Measure M-AQ-1f 

MITIGATIO:\ MONITORING AND REPORTl�G PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
ME.-\SlJRES ADOPT.ED AS CO'.\DITIONS OF APPROVAL Responsibility Schedule Reporting Schedule Agency 

Responsibility 

/ :1"/ i:t" o,lt, i�tl·� ·1i:tf ii;Jc11li1n�A1�U :-;;1 i:�J-.�:-.���·:.:- �-�f.itJr-�tt�:�!!',f;._; __ �t�!:\i;:�;�('t };�;-.�ri-��.�t��t��i��l::::!t�.::fr\Tftt· -���t�rW/�;tf���;(���l:) .. _f.!i'?.�:�J:}_··.2�71.:::3:�·-;���-'(/�lf��-i/-�:-.. }�;. �-- _.
., :_-_. _: -�: :.

Mitigation Me:1s11rc M-AQ-11" : Tr:1nsporl11tion D.e11111nd M:1n11gcmcnt. 

The pwjcct sp,,nsors sh:ili prepare and implement a Transp<•rtation Demand 
Manag,;-ment (TDMJ Plan with a goal ufredui:ing estimat.:d daily one-way 
vehicle trips by 20 percent compared to the total number of daily one-way 
vehicle trip� identified in tht: project's Trnnsportation Impact Study at 
proj.-ct build-out. To ensure that this reduction goal could be rcasonabl); 
achieved. the TDM Plan will have a monitoring goal of reducing by 20 
perct:nt tht: daily nne-way v.:hicle trips calculated for each building that has 
received a Certificate of Ocrnpancy ·and is at least 75% o�cupicd compared 
to the daily one-way vehicle trips anticipated for that building based on · 
antidpated development on that parcel, using the trip generation rates 
contained within the project's Transportation Impact Study. There .shall QC a 
Transportation ivhmagcmcnt Association that would be responsible for the 
administration. monitoring, and adjustment of the TDM Plan. The project 
sponsor is responsible for identifying the components of the TDM Plan that 
could reas(,nably be e.xpcct.::d lo achieve the reduction go:1I for �ach new 
building a�socia1ed with the project. and for making good faith efforts lo 
implement them. The TIJM Plan may include, but is not limited to, the types 
of measures st11111narizecl below for"explanatury example purposes. Actual 
TDYI measure� sd:::cti.:d should include those from the TDM Program· 
Standards. which describe the scope and applicability of candidate measures 
in detail and include: · 

• ;\l·tive Transportation: Provision ofstreetsciipe improvements lo
encourage walking. secure bicycle parking, shower and locker
facilities liir cyclists. subsidi.zed bike share memberships for
pniject occupants. bicycle repair and maintenance services. and
other bi.:yd.:-rd11ted services;

• Car-Slwre: Provision of car-share parking spaces :md subsidi;,.:cd

Developer lo 
prepare and 
implement the 
TDM Plan, which 
will bt: 
implemented by the 
Transportation 
�1anagcment 
Association and 
will be binding on 
all development 
parcels. 

Developer lo Project sponslirs to 
prepare TOM submit the TDM 
Plan and Plan to !',l!Jm!!•l& 
submit to Staff for review. 

· flru.miog Staff
prior lo Transportation 
approval of the Demand 
project Management 

Association to 
submit monitoring 
rep<•rt annu_ally to 
� Staff and 
implement TDM 
Plan Adjustments 
(if required). 

The TDM Plan 
is considered 
complete upon 
approval by the 
Planning Staff. 

AMual 
mpnitoring 
reports would be 
on-going during 
project huil_dout, 
or until live 
consccuti vc 
reporting periods 
show that the 
project has met 
its reduction 
goals, at which 
point reports 
would be 
submitted evi::ry 
three years. 

Planning 
D.-parunent 

. .
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MITIGATION :\10:'IITORING AND REPORTING PROGRAM FOR 
PIER 711 !\'JIXEO-IJSI

( 

Di STRICT PROJECT 

Implementation I Mitigation Monitoring/ Monitoring 
Monitoring: 

ME.-\Suu:s ADOPTED .-\S CO�DITIONS OFAPPROVAL Reporting Agency Responsibility Schedule Responsibility Schedule 

111.:mberships for pw_ject uccupm11s; 

I• 1.lt:livcry: l'rovisillll or a1m:ni1ies and servh:es IO support dt:livcry
of goods to project occupants;

• Fam ii� -Oriented !vlcasures: Provision of on-site childcure _and
other amenities to support the use nf sustainable transportation
modes by fomilies;

• High-Occupancy Vehicles: Provision of carpooling/vanpooling
incentives and shuttle bus service;

0 Information and Communications: Provision ofmultimodal
w\1ylincling signage, trnnsportntion information disr,lays, and
tailored trnnsportation marketing services;

• I.and u·se: l'i·ovision of on-site alTordablc housing and healthy
food retail services in underserved areas; 

0 Parking: l'rnvisinn of unbundled parking. short tenn daily parking
provision. parking c::ish out offers, and reduced off-street parking
supply. 

The TOM Plan shall include specific descriptions of each measure, 
induding the degree of implementation (e.g., for how long will it be in 
place). and the populaiion that each measure is intended to serve (e.g. 
rt:siclenti:11 tenants, retail visitors. employees of tenants, visitors. etc.). It 
sh.ill also include a c(>mmitment to monitoring of person and vehicle trips 
trnvding It• and from the prc>_jecl site to determine the TDM Plan's 
e1Tc..:1i,·c11ess. as outlinell below. 

.. 

'·· 

Thi:: TDM Plan slrnll he submitted to the City 10 ensure that components of 
the TD:'11] Plan intended to meet thi:: reduction target arc shown nn the plans 

r and/or ready to be implemented upon the issuanc1.: of each certificate of -

I occupancy. 
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MITIGATION MONITORING AND REPORTl�G PROGRAM FOR 
PIER 70 Ml�ED-USE DISTRICT PRO,JECT 

'.\'lEASURES ADOPTED AS CO�DITIO�S OF APPR()VAL 

TIJ,\I f'/,;m ,\.Ju11i1ori11i; a11d l?eµvrting: The Transportation Management 
Association, through an cm-site Trnnspcirtation Coordinator, shall collect 
dilta ,m<l make monitoring n;:por1s·avail.1ble for review and approval by the 
Planning D.:partment staff. 

•

• 

Timing: Mc1nitoring data shall be colh:cted and reports shall be
submitted to Planning Department staff every year (referred to as
"reporting pcriods"),-until live consecutfve reporting periods 
display t�c li1lly-huilt project has met the r�duction goal, at which
point monitoring data shall be suhmitte<l to Planning Department
staff once every three years. The first mo�itoring report is
required 18 months all.er issuance of the First Certificate of
Oct·upancy for buildings that include off-street parking _or the
estahlishment of surface parking lots or garages that bring the
project's total number ofofl�street parking spaces to greater thar
or equal to 500. Each trip count and survey (sec below for ' 

d�scription) shall be completed within 30 days following the end 
L•fthc applil:ahlc rcpo1ting period. Each monitoring report shall be
completed within 90 days following the applicable reporting 
period. The timing shall be modified such that a new monitoring 
rcpo1t sh:ill be required 12 months allcr adjustments arc made to
the TDM Plan in ordt>r to meet the reduction goal, as may be
required iii the "TDM Plan Adjustmt:nt;".hcading bt:low. - In 
addition. the timing may he modi lied by th.: Planning Department
as neeucd to coi150Jiclmc this requirement with other monitoring
and/cir reporting requirements for the project.

Com1wm:r\).J!: The 111,111itoring repon, including trip counts and
·sun·cys, shull includ.: the folluwing components OR comparable
alternative methodology and components as approved or provided
by Planning Dcpm1mcnt staff:
0 Trip Count and Intercept Survey: Trip count and intercept 

s'tirvey of persons and vehicles aiTiving and leaving the 
projo::ct site for no less than two days of the reporting period 
betwe.:n 6:00 a.m. and 8:00 p.111. One dav shall b.: a·Tuesday, 

Implementation Mitigation 
Responsibility Schedule 

. .

Monitoring/ 
Reporting 

Responsibility 

.. 

Monitoring 
Schedule 

Monitoring 
A"ellCV.. . 

. .



MITIGATION l\·lONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTR.c;:T PRO.IECT 

Implementation _!\o�itigation 
1·_ Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS- OF APPROVAL Reporting Agency Responsibility Schedule Responsibility Schedule 

Wednesday, or Thursday during one week without ledernlly 
recogniz.:d holidays. and another day shall be a Tuesday, 
Wedne,day. or Thursday during another week without 

�-fcdernlly recognized holidays. The trip count and intercept I 
survey shall be prepared by a qualified transportation or 
qualified survt:y consultant and the methodology shall be 
approved by the Planning Depa11ment prior to conducting the 
components of the trip count and int.::rcept survi::y. It is 
:mti.:ipatecl that the Planning Department will have a standard 
trip count and intercept survey mt:thoclology developed and, . 

available \<l project sponsor� at the time of datn coll.:ction. 
0 Trn,·cl Demand Information: The above trip count and 

�un·cy information shall be able IIJ provide travel demand 
:malysi�·charach:ristics (work and non-work trip counts. 
orig.ins and destinations of trips to/from the pro_je�t site. and 
modal split information) as outlined in the Planning 
Department's 7i·ansportmion Impact .-lnn(vsi.1· Guidelines for 
"Em·ironmental Re1·iew, Octol:>cr '.!00'.!, or sub�equcnt updates 
in effect at tht: time of the s111"vt:y. 

0 Docume1itation ,11" Plan lmplt:mcntation: The TDM 
Coordin.all1r shall work in c11n_itine1io11 with the Planni1i"g 
Department H/ develop a survey (online or papi::r) that .:an be 
reasonably completed by tht: TD!'vl Coordin:itor and/llr TIVIA 
sta!Tt,1 doi:ument th1.: impli::rnentatk1n <,fTrjM program 
elements and <•ther basic information during the reporting 
pl.!riod. Tliis survey shall be im.:lutk:d in the monitoring repo11 

) submitlcd to Planning Department staff. 
C, Dcgr.:.: nf lmpl.:mi::ntation: The monitoring rt:po11 shall 

ini:lud.: descriptions llf th.: di::grec of implemcn\ation (e.g., --
how many tenants or visitors lhc TDM Plan will benelit, a_nd 
on \�hid1 locations within the site measures will be/lmve 
been placeJ, etc.) 

0 Assistanr� amf Confidentiality: Planning Depm1mcnt swff 
\viii assist the TDi'vl Coordinator on questions regarding the 
components of the monitoring report and shall ensurt: that the 



.
. 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 :vtlXEi:>-USE DISTRICT PRO.JECT 

lmplement11tion Mitigation 
Monitoring/ 

Monitoring 
1\fonitoring 

ME.-\SlJRES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency Responsibility Schedule 
Responsibility 

Schedule 

idenllty uf individual survey responders is protected._ 

I 
T/J,\J Pla11 Ac(j11s1me111s. The TD:\·! Phm shall be ,1djusted husecl on the
monitoring results if thre� consecutive reporting periods clcmonstrnte that 
mcasurc•s within the TDrvl Plim arc not achieving the n:duction goal. The 
TDM !'Ian adjustments shall bc made in consultation with Planning 
Dcpartment staff and may rcquin: relim:ments to existing measurcs (.:.g .• 
change tu subsidics, increased bicycle parkjng), inclusion of new measures 
(e.g., ,1 new t.:clull.llogy), or removal of existing measures (e.g., measures 
shown to b.: inefli::ctive or induce vehicl.: trips). lfthrce consecutive 
rcp1Jrting pt·riuds' monitoring results demonstrate that mcusures within the 
TDM !'Ian arc m,t achieving the reduction guul, the TDM Pinn adjustments 
shall occur within 270 d:1ys following the last consecutive reporting period. 
The TDM Plan adjusum:nts shall occur until three consecutive reporting 

! paiuds· rnonilliring results demonstrate that thc reduction·gl•al is achieved.
lfthe 'rD!'vl Pl.in doc� nut uchievc tl11:: reduction goal then the Cit"y shall
imposc additinnul measures to reduce vehicle trips as prt:scribcd undcr thi:
dcvclopmcnt agret:mi::nt. which may include ri:striction of additional ufl�
street park111g spaces beyond those previously established on thc sitc, capital
or operational improvemt:nts intended to reduce vehicle trips from the
project, or other 1m;as11rcs that suppon sustainable trip making, until thrct:.
l'(111sccutive rcporting periods' monitoring n::sults demonstrate that the
reduction goal is achieved.



Parcel Lease Exhibit L 
Form of Facilities Condition _Report 

FACILITIES CONDITION REPORT 
Parcel ( 1

Date: ( 1

This Facilities Condition Report is being delivered to Port pursuant to Section 10.2 of that certain Lease dated . by and between
____ ("Tenant") and the Port with respect to the property commonly known as ____ (the "Property"). The purpose of this Facilities 
Condition Report is to document the condition of the Property a_nd to assist Tenant in developing cost es_timates needed for capital planning, 
deferred maintenance and life-cycle replacement costs. 

. . . 

This Facilities Condition Report was prepared by _____ following a visual inspection of the Property and review of written notices of 
B1,1ilding Code violations, if any, received by the Property owner (a "Code Violation Notice'�). 

Building S�stem or Narrative Immediate Reeair Short Term Reeair Long Term· Reeair Estimated Cost of Estimated 
Comeonent Summa�of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an� Code Recommendations1 Recommendations2 Reeair Useful Life 
Violation Notice (If none, write (If n-one, wri_te 
(If none, write "None") "None") 
"None") 

1. Building Site
(Topography,
drainage,
retaining walls,
paving,

- curbing,.
lighting)

Short term _repairs will include any repair recommended to occur prior to the next regularly scheduled Facilities Condition Report. 
2 Long term repaifs will include any repair recommended to occur following the next regularly scheduled Facilities Condition Report. 

PARCEL LEASE EXHIBIT L- P. 1 



Building S�stem or Narrative Immediate Reeair Short Term Reeair Long Term Reeair Estimated Cost of Estimated 
Comeonent · Summa!'.)l of Recommended to and Renewal and Renewal Recommended Remaining 

Condition Address an� Code. Recommendations1 Recommendations2 Reeair Useful Life 
Violation Notice (If none, write (If none, write 
(If none, write "None") "None") 
"None") 

2. Building
. .

Envelope
(Windows and

-

Walls)

3. Structural
(Foundation
anq Framing)

. .

4. Interior
Element·s
(Stairways,
hallways,
common areas)

5. Roofing . 

Systems
6. Major

Mechanical
Systems . .

(Heating,
Ventilation,
and Air
Conditioning)

7. Major
Plumbing
Systems

8. Major
Electrical
Systems

9. Vertical
\ 
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Building Slf'.Stem or Narrative 

Component Summarll of 

Condition 

Transportation 
(Elevators and 
escalators) 

10. [If Tenant
elects to
include in the
Facilities
Condition
Report: Site-
specific testing,

·_ such as
infrared.
thermography
for energy loss,
air leakage,
roofing and
building
envelope
moisture
intrusion]"

, 

Immediate Repair Short Term- Repair 

· Recommended to and Renewal 

·Address anll Code Recommendations1 

Violation· Notice (If none, write 
(If none, write "None") 
"None")

Long Term Re·pair 

and Renewal 

Recommendations2 

(If none, write 
"None") 

. 
. 

,. 
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Estimated Cost of Estimated 

Recommended Remaining 

Repair Useful Life 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPMENT PLAN 

I. Projcc( Background. The development plan fi.1r the .28:..Acre Site under the
Transactioi1 Documents provides· for the development of a new mixed-use neighborhood 
composed of office, retail, market rate and affordable residential uses, as well as entirely new 
infrastructure, utilities, parks_ and open space. This Workforce Development Plan sets forth the . 
activities· Developer and Vertical Developer shall undertake, and require their Construction ·
Contractors, _Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as 
applicable, lo undertake, to support workforce development in both the. construction and end use
phases of the 28-Acre Site Projec·t, as set forth. in this Workforce Development Pian.

The Port and Developer have entered into the DOA that provides for the development of 
the 28-Acre Site Project in a series of Phases. In connection with the· ODA, the Port and the 
Developer will enter into a Master Lease providing Developer the right to construct l-1.orizontal 
Improvements within the .28-Acre Site Project after Port approval of Phase Submittals and 
issuance of necessary Regulatory Approvals. Developer. will enter into contracts with 
Contractors and Consultants to construct all Horizontal Improvements ·allowed under the ·Master
Lease. 

The DOA also sets forth a process for the conveyance of Option Parcels by Parcel Leases 
to Vertical Developers. When a Vertical Developer is" _ selected, the Port and. the Vertical 
Developer will enter into a Vertical ODA that provides the procedures for the Port's delivery of a 
Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the Vertical 
Dev�loper's construc_tion-· of Vertical Improvements and Deferred Infrastructure. Vertical 
Developers will enter into contracts with Construction Contractors and Consultants to construct
the Vertical Improvements allowed i.n the Vertical DDAs. Upon completion of the Vertical
Improvements, the .applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical. Improvements. 

JI. Purpose of the Workforce Development Plan. This o/orkforce·Devclopmenl 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the 28-Acre Site Project. This Workforce Development Plan has been jointly prepared by the .Port and Developer (on behalf of itself and each Vertical_Developer), in consultation with others 
including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
economic development opportunities arc part of the development and operation of the 28-Acre 
Sitt: Project. This Workforce Development Plan creates a mechanism to p·rovide employment 
and_ economic development opportunities fi.x economically disadvantaged persons ·and San 
Francisco residents .. The .Port and Developer agree that job creation and equal opportunity 
contracting opportunities in all areas of employment are an essential part of the redevelopment of 
Pier 70. The Port and Developer agree that it is in the best interests of the 28-Acre Site Project 
and the City for a portion of the jobs and contracting opportunities to be. directed, lo the extent 
possible based on the type of work required, and subject to collective bargaining agreements, to 
local, small and economically disadvantaged companies and. individuals whenever there 1s a 
qualified candidate. 

----------
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This Workforce Development Plan identities goals fix achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives arc successfully met. In recognition of the unique circumstances and requirements 
surrounding the 28-Acrc Site Project, the ·Port, OEWD and Developer have agreed that this 
Workforce Development· Plan will constitute the exclusive workforce. requircinents fo1· the 28-
Acre Site Project. 

This Workt�rce Development Plan requires: 

. • • Developer or Vertical Developers to fund certain OEWD job readiness and 
t�aining programs nm by CityBuild and TechSF. 

-• Developer or Vertical Qcv_cloper shall include in all leases, subleases or other 
occupancy contracts provisions that require all P�rmanent Employers that occupy 
more than 25,<)00 gsfto enter into_ a· First Source H_iring Agree1nent (in the forms 
attached hereto . as 'Attachment A-I and Attachment- A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Cha�1ter 
83 hiring g·oals applicable to Covered Operations for First Source referrals and, 
where applicable, partnership with TechSF. Developer shall also include in such 
leases, subleases or other occupancy contracts provisions that require J ,essecs and 
service providers to identify a single point of contact and c:ontact. OEWD's 
Business Services team to discuss its o_bligations under the First _Source ·Hiring 
Agreement. 

• · On an annual basis, Developer shall _provide First Source program and contact
information to Permanent E111ployers that occupy less than 25,000 gsf, so · they ·
may avail themselves of referral services offered by OEWD. 

• Developer and Vertical _Developers of projects that are not otherwise covered by
local hire requirements to enter ii1to a First �ource Hiring Agrec1'nent for
Construction (in the form of Attachment A-3 attached hereto).

• Developer and Vertical Developers to meet the hiring and apprenticeship goals
applicable to certain construction work for Local Residents and Disadvantaged
Workers for Covered Projects as set forth m Attachment B (Loca_l Hiring
Requirements).

• .Developer and Vertical Developers to meet the utilization and outreach goals
applicable to certain construction work I.or Local Rusiness Enterprises in
accordance with . the requirements set forth m Attachment C (LRE Utilization
Plan) ..

• Developer to meet the outreach goals applicable to the initial leasing of retail
space suitable for use by local diverse small businesses ..

�iorkf-ixcc Development Plan 
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The foregoing summary is provided for convenience and for informational purposes only. 
In case· of any conflict between this Workforce Development Plan and the DJJA, the provisions 
of this Workforce Development Plan shall control. · 

Ill. \Vorkforcc ·Development_ Plan. 

A. DEFINITIONS

The following terms specific to this Workforce Development Plan have the meanings
given to them below or are defined where indicated. Other initially capitalized terms are defined 
in_ the Appendix Part B or in other Transaction Documents. This Workforce Development Plan 
and all Workforce-Development Plan-specific definitions will pr�vail over any other Transaction 
Document"in relation to the rights and obligations of Develope.r's and Vertical Dev_elopers with
respect to workforce development. All reference� to the_ DOA or Ve

.
rtical DDA, as applicable, , 

include this_ Workforce Development Plan unless explic_itly sta_ted otherwise. I 

"Chapter 83" is defined in Section IIJ..D.2 hereof. 

"Commercial Activity" means·retail sales and services, restaurant, hotel, educatio11 and 
office uses, technology and biotechnology business,_ and any other non-profit or for-profit 
co_mmercial uses permitted un_dcr the SUD that are conducted within_a Vertical Improvement. 

"Commercial Lease" is defined in Section fl.l..D.2 hereof. 

"Cmmnerdal Tenant'.' means a tenant, Sl!btenant or other occupant that enters into a 
lease, sublease or"other occupancy contract for a Covered Operation. 

"Construction Contractor" means a construction ·contractor hired by or on behalf of 
Developer or a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise covered under the LBE Utilization Plan or First Source I-I iring 
Agreemerit for Construction ·(in the form of Attachment A-3 attached hert::lo). · 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site -to be carried ou� by 
Developer under the DbA, (b) the initia! construction of all Vertical Imp�ovements to be carried 
out by a Vertical Developer under a Vertical DOA, and (c) initial tenant improvement work for 
all Vertical Improvements other than light industrial, arts activitic·s or standalone affordable 

· buildings. for the avoidance of doubt, Construction Work for Vertical Improvements shall n�t
include any repairs, maintenance, renovations or utlu:r construction work performed after

-_issuance of the tirst certificate of occupancy for a Vertical lmprove1i1ent.

. "Construction Workforce Require.ments1
' is defined in Section 111.C. I hereof. 

"Consultant" is defined in Attachment C attached hereto .

Workforce Development Plan 
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"Covered Operations" means (i) Comincrcial Activity which results in the expansion of 
entry and apprentice level positions that are located within a newly constructed Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition 
or alteration thereto) contains more ihan 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000 square · feet or more than I 0 
Residential Units_ Covered Operations do not i1iclude (a) any operations or activities conducted 
by tenants, subtenants or owners of Residl!ntial Units, (b) Residential Projects containing less 
than 25,000 sqqare foct or fewer than IO dwelling units, (c) Vertical Improvements containing 
less than 25,000 square feet and (d) activities or operations conducted by tenants, subtenants and 
other occupants of less than 25,000 gross square feet of sublease space within a Vertical 
Improvement. 

"Disadvantaged Worke1:(s)" is defined in Attachment B attached hereto. 

''Final, Binding and Non-Appcalahle" means 90-days after the subject approval, or if a 
third party files an_ action challenging t_he approval ·during such 90-day period, thirty days a1ler 
the final judgment or other resolution of the action.or issue. · 

"FSHA" n1eans the City's First Source Hiring Administration .. 

"FSHA ·operations Agreement'' means a First ·source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, 1.c.lr Permanent Employers or_ for 
Permanent Tech Employers, as more particularly described in Section 111.D.2_ hereof: 

"Internship" shall mean a learning and career prc;paration method that occurs within the 
context of a course or program. Internships include career exploration and direct experience and 
"include guidance by staft: mentors, employers, and peers. An intern obtains a good 
understanding of the requirements of the occupation and an overview of all aspects uf their 
choseri industry, and develops college and career readiness and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

",Joh Readiness and Training Funds•' is defined i"n Section 11.1.B.1 hereof 

"Lessee" shall mean a Tenant, business 6perator anq any other occupant of a commercial 
_office building. Lessee shall include every person, tenant, subtenant, or any other e·ntity 
occupying the building. for the intent of doing business in the City and County of San Francisco · 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Uusiness F.nterprise(s)"· or "LBE" means a firm that has been certified as an 
LBE as set forth in Administrative Code Chapter 14B (Local Business Enterprise Utilization and 
Non-Discrimination in Contracting Ordinance). 

"Local Rcsidcnt(s)" is defined on Attachment C attached hereto. 

"NEDO" is a neighborhood cccinomic development organizaticllL 

"OE\VD'' means the City's Office or Economic & Workforce Development. 

· Workforce D�velopmcnt Plan·
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·'Operations Workforce Requirements" is defined in -Section D. I hereol:

"Permaricnt Employer-" shall mean each employer in a Covered Operation.

"Permanent Tech Employer·' shall mean a Permanent Employer that both (i) employs 
primarily Technology Occu_pations and Technology-Enabled Occti"pations.· and (ii) occupies 
more thmi 25,000 gsf within the 28-Acre Site Project. 

''Prevailing Rate·of Wages". The Prevailing Rate of_· wages as defined in Section 6.1, 
and established under s·ubsections 6.22(e)(3) and 6.22(f), of the Administrative Code. . · 

"Prevailing Wage Covered Project" means Construction Work within the 28-Acre Site 
with an estimated cost in excess of the Threshold Amount. -

"Referral" shall mean a ri1e1nber of the Workforce System who has- participated in an 
OEWD workforce training program. 

"Registered Ap11rcnticeship'' shall mean a work experience ·that combines formal job
related technical instruction with structured on-the-job learning experiences. Apprentices are 
hired by employer at the outset of a training program, · and the training program is pre-approved 
by the US Department of Labor (USDOL) or California Division of Apprenticeship Standards 
(DAS). Registered apprentices receive progressive wages commensurate with_ their skill 
attainment throughout an apprenticeship training program. Upon successful completion of all 
phases of on-the-j_ob learning a·nd related instruction components, registered apprentices receive . 
nationally recognized certificates of completion issued by the USDOL or DAS. 

"Subconsultant" is defined in Attachment C attached hereto. 

"Subcontractor" is defined in Attachment A3 attached hereto·. 

"TechSF" shall mean a program which has been established by the City and County of 
San Francisco and managed by the OEWO, to provide training, education and job placement 
assistance services to jobseekers, and connects local employers to a qualified workforce in order
to help all. involved bene-fit from the growth of the local "technology industry, Technology
Enabled Occupations and Technology Occupations across all sectors. For the purposes of this 
document, this term will refer to any successor programs, which provide similar services. 

"Tcclrnology-Enablcd Occupations" shall mean oc<;upations that require skills related 
to l.nform·ation, Media and JCT Literacy_as highlighted in California's Digital .Literacy definition, 
"!"one's cilpacity] for ·using digital technology, communkations tools, and/or networks in 
creating, accessing,' analyzing, managing,-.. •integrating. evaluating. and communicating 
inform�tion in order· to function in a knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These -
occupations require the ability to understand and use JCT computing, communications and 
information technologies; use technologies ·for advance research, analysis and administrative 
operations.· These occupations also require the ability to- c reate, interpret and work with an 
inc- reasing variety or digital media. · 

-------------------

Workforce Develc)pment Plan 
- EXI-IIBIT M - Page 5



'•Tcchnolo1:,,y Occupations" shall mean positions that require core competencies in 
informatipn and commur'licalion technology (ICT) systems and solutions. These occupations 
develop and deploy �echnologies and infrastructures lo -both support lheii· enterprise and product 
users. Additionally, technology occupations require skills in research, design, development and 
analysis of custom technological products: including but not limited to software, web, 
application, �nd cloud-based products. Technology occupations also include positions that are 
related ·to the sales. marketing and ·engineering of these tcchnol"ogy-bascd products. Technology 
occupations typically occur in ihe major industry_ clusters as ·ttelined by the North American 
Industry Classification System (NAICS): Software Publishers; Wired Telecommunications; 
Wireless Telecommunications; Satellite Communications; Data Processing, Hosting and Related 
Services; Internet Publishing and- Broad�asting and Web Search Portals; and Compu_ter Systems 
Design. Major tech11ology occupation clusters as identified by the Bureau of Lab�r Statistics 
include but are not limited to: infr>rmation support _and services; 11etwork systems; program and 
software development; and web and digital communications. 

Code. 

. 

. 
. 

"Threshold Amount" as de lined in Section 6.1 of the San Francisco Administrative 
. 

. 

. 

_"Work Expericncc".shall ·mean ·any experien�e which combine an on�the-job learning 
component with _ related classroom instruction designed to inaximize the value of on-the-job 
experiences. Work Experience Education is classified i,i the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world of 
·work; exploratory work experience also allow� stude,its to experience a variety of careers: · 
vocational work experience allows students to explore a career interest in greater 

"Workforc� System" is defined in Attachment A I attached hereto. 

B. WORKFORCE JOB READINESS AND TRAI:NI.NG FUNDS.

1.. Application. Developer will provide OEWD with $ I Million in funding to 
support the job training and readiness programs run by CityBi.rild and TechSF as 
more particularly set forth in this Section J.11.B.J (all funds r�quired under this 

· Section llJ .B. I, the "Job Readiness and Training Funds"). · The funding
requirements under Sections 111.B.2 and -HI.B.3 will be binding on Developer and
its successors and assigns under ·the ODA." The f-i.mding requirements under
Section IJI.B.4 will be binding on Developer or may be assigned to the applicable
Vertica·1 Developer under the terms of their Vertical DOA and/or Parcel Lease.

2. CityBuild Program. The 28-Acre Site Project will pay a total of $250,000

across the three Phases of development -in accordance with this Section 111.B.2
. - that the City will use to fund CityBuild programs. 

a. Purpose and /\mount. The 28-Acre Site_ Project will pay the City a total of
$250,000 that the City will use _ lo fund CityBuild programs run by
OEWD's Workforce Development · Division. Funds will be allocated by
amount anu program in OEWIYs discretion, but such programs may
include the CityBuild Al:ademy. an I s.:week pre-appre11ticeship training

Workforce Development Plan 
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program that prepares citywide residents l"i..w entry into the trades: the· 
Construction Administration & Professional Service Academ);, an 18-
week program oftered at City College or San Francisco that prepares San 
Francisco residents for entry-level cart'ers as professional construction 
office administrators; or the CityBuild Woinen's M.entorship Program, a 
volunteer program that connects . women construction leaders _with 
experienced professional and mentors .. 

b. Manner and Timing or Payment. Developer will pay the CityBuild
program funds in accordance with the following schedule:

1. Phase I: Developer will pay the City $83,333 within fifteen days ·
after tl1e Phase: I App

.
roval becomes Final, Binding and Non-. Appealable.·

ii. Phase 2: De.veloper will pay the City $83,333 within fifteen days
ati:er the Phase · 2 Approval becomes Final, Binding and Non
Appealable.

111. Phase 3: Developer will pay the ·city $83,334 within fifteen days
after the Phase 3 App'roval · becomes Final, Binding -and Non
Appealable.

3. : City Build Services .
. 
The . 28-Acre Site Project will pay a total of$ 100;000 that 

will be used to remove barriers io permanent employment. 

a. · Purpose and Amount. The 28-Acre Site Project will pay$ I 00,000 to fund
the delivery of services to ass_ist · individuals, interested in entering
CityBuild or· the trades, with addressing barriers to employment. The 
services wi II. offer case management and supportive services ( driyer 
'license, housing, union dues, tools, uniform/boots). The resources will be 
primarily for Bayview Hunter's Point · neighborhood residents and 
· surrounding . areas. The participants will be assessed for their 
appropriateness to work in construction and will be provided services to 
assist them with entering a career in construction. These funds will be 
.distributed directly to Young Conimunity Dcvclopc·rs. The participants 
will be assessed for their a11propriateness to work in construction and · will 
be provided services to assist them with entering a career in construction. 

b. Manner and Timing <)f Pavment. Developer will make the payment
directly to Young Community Developers within filleen days · after the
Phase I Approval become Final, Binding and Non-Appealable.

4. · TcchSF Bridge Tn1ining for BVH:P/Dog·patcli_ Communities�� Targeted Encl
Use· .Jobs. The 28-Acre Site Project will pay _$650,000 associated_ with 
commercial-ollice development in Phase I and 111 future Phases, in accordance 
with this SecLi6n. · 

Workforce· Development Plan 
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a. Purp9se and Amount. The Vertical Developers of the''tirsl commercial
office project" in Phase I and the Vertical. Developer of the first.
commercial-office project to be developed in any subsequent Phase will be
required to pay funds to the City that will be used by OEWD to support
moderate-skilled job traii1ing and education programs that prepare
inc.lividua·ls in the Bayview Hunter'!, Point neighborhood residents and

.surrounding areas in zip codes 94124, 94107, 94103, 94102, 94110,

94134, 94115, and 94112 and other disadvantaged citywide residents fr>r
tech1iology (e.g., IT administrator, data scientist, etc,) and technology
enabled (e.g., offic;,e administration) office skills positions fc.)r -Lessee's
new employee hiring and incumbent employee advancement offored
through the TechSF initiative or OE WO-identified par.tncrs. Tech SF \viii
customize.technology tntining based on the types of Lessee leasing space
within the -Phase, which 111::iy. · include office skills, iidvanced
nianufacturing or

.
biotech technology training.

b. Manner and Timing of Payment.

C. 

d. 

1. - Phase I: The· Vertical ODA for the· first off.ice-commercial project 
in Phase I will require the V,ertical Developer to pay lo the City 
$325,000 as a condition -•lo issuance of the· first Construction 
Document for the Vertical Improvements. 

II. Phase 2 or 3: The Vertical DDA for the first office-:commercial
project to be proposed in Phase 2 ( or the first office-commercial
project to be proposed in Phase 3 if no office commercial project is
proposed for Phase 2) will require _the Vertical Developer to pay to
the City $325,000 as a condition to issuance of the · first
Construction Document for the Vertical Improvements .

Accounting. Developer and Vertical Developers will have no right to 
challenge· the appropriateness pl" or the amount of any expenditure, so long 
as it is used in accordai1ce with the provisions of this Section IH.B.4. The 
Job ·Readiness and Training Funds-may ·be commingled with other funds 
o� the City for purposes of investment and safekeeping, but .the City shall
maintain records as part of the City's accounting system to account for all
the expenditures for-a period' of fo_ur (4) years foilowing the dat_e of the
expenditure

'. 
and make such· records available upon Developer's request.

Board Authorization. By approving the DDA and form of Vertical DDA, 
including this Workforce Development Plan, the Roard. or Supervisors 
autl_lllriz.es the City (including OEWD) to accept and expend the· .lob 
Readiness and Training Funds paid by the Developer as s�l forth herein. 
The Board ol' Supervisors also agrees that any interest earned on any the 
.lob Readiness and Training Funds shall remain in designated accounts for 
use hy OEW[) for · workforce readiness and training consistent with this 
Exhibit O ancl'shall not be transferred to the City's·general fund. 

Workforce Development Plan 
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C. CONSTRUCTION WORK

I. A1jplication: Developers, Vertical Develo1Jers and Construction Contrac..:tors shall
comply with the applicable provisions of this Sectio1i 111.C. I (the "Co1istruction
Workforce Requirements") that are requirements of the DOA with respect to
Oeveloper,- and of the Vertical DOA with respect to Vertical Developers.

2. Local Hiring Requirements." Developer, all Vertical Developers and
Cons�ruction Contractors (and. their subcontractors regardless of tier) must
comply with the Local Hiring Reqi.1ircri1ents set forth on Attachment B attached
hereto with respect to Covered Projects (as defined therein). · 

3. First Source Hiring Program for Construction Work. Developer,. with respect
to any 1-lorizontaf lmprovem�nts that are not subject to the Local Hiring
Requirements, and each Vertical · Developer with respect to each Ve_rtical
Improvement that is not· subject to the Local _Hiring Requirements, will enter into
a- Memorandum of.·· Understanding with the City's First Source Hiring
Administration in the fonn attached hereto as Attachment A-3 Lmder which each
Developer and Vertical Developer must include in their contracts with
Construction Contractors for Construction Work tbat is not subject to the Local

· Hiring Requirements, a rcqi.1irement that the applicable Construction Contractor ·.
enter into a First Source Hiring Agreement in the form attached thereto as Exhibit
A, and to provide _a signed copy uf the relevant Form _exhibits to the FSHA ..

4. Local Business Enterprise Requirements. Developer, all Vertical Developers
and their respective Contractors and Consultants (as defined in Attachment C)
must comply with the Local Business Enterprise Utilization Program _set forth in
Attachment"C hereto.

5. Obligations; Limitations on -Liability. Developer and eacl� yertical Developer
· shall use good faith efforts, working with the.OE WO or its desigi1ee, to enforce .
· the applicable Construction Workforce Requirements with respect to its
· Constructicm Contractors (as defined above), Contractors and Consultants (as
· defined in Attachment C), and each Construction Contractor, Contractor and
Consultant, as applicable, shall use good faith efforts, working with OEWD or its
designee, to enforce the Construction Workforce Requirements with respect-to its
Subcontractors and Subconsultants (regardless of tier). However, Developer and
Vertical Developers shall not · be liable for the failure of their respective
Construction Contractors, Contractors and Consultants, and Construction
Contractors, Contractors and Consultants shall not be liable for the failure of their
respective Subcontractors and Subconsultants.

6. Pre\'ailing Wages.

a. Prevailinl.!. _wage�. Subject to any collective bargaining agreements in the
building trades, Developer, all Vertical Developers and <=:onstnu.:tion·
Contractors (and their subcontractors regardless of tier) must (A) pay, and

. Workforce ·oevclopment Plan ·
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shall require its respective Construction Contractors (and subcontractors 
.regardless of tier) to pay, all persons perfrmning work on a Prevailing 
Wage Ct1vcred Project no less than the applicable Prevailing Rate of

Wages, and (B) comply with, and require its Contractors and 
Subcontractors to comply with, the provisions of Administrative C_ode 
23.61, which requires Contractors and Subcontractors to com.ply with 
Administrative Code subsections 6.22(c)(5), (6), (7) and subsection 6.22(t) 
for any Prevailing Wage Covered Projc�t . 

b. Enli.nccment. City's Office of Labor Standards Enforcement ("OLSE'")
cnl.orces labor laws adopted by San Francisco voters and the San
f'raneisco Board of Supervisors. The Port designates OLSE as the agency
responsible for ensuring that prevailing wages arc paid and other payroll
requirements are met in connection with the Work. .

D. PROJECT OPERATIONS · .

1. · Application. Covered Operations within the 28-Aere Site Project will be subject
to the ajJplieablc First Source Hiring Requirements (including TechSF) and Retail

·Marketing Requirements. set forth in this Section 111..D.1 (collectively, the
"Operations · Workforce Requirements"). The Operations Workforce
Requirements will be binding on Vertical Developers entering into Parcel Leases.

2. First Source Hiring Program for 011erations. ·

a. First Source Hiring Agreements. Port and Developer will ensure that the
Parcel-Lease for ea"ch Option Parcel will require the Vertical Developer·as
tenant thert!under to comply with the operational rcquiremepts of the then
current Administrative Code ·chapter 83 ("Chapter 83") in accor�ancG
with this Workforce Development Plan (subject to limitations on Changes
to Existing City Laws as provided in Section 5.3 of t_hc Development
Agreement). Compliance with Chapter· 83 wi II be achieved by the·
following:

1. Vertical Developer will include in all leases, suhleases or other
occupancy contracts for Covered Operations ( each,- a
"Commercial Lease"), a requirement that the Commercial Tenant
enter into a FSHA Opcnitions Agreement in the:· rorm attached
hereto as Attachment A-1.

11. Vertical Developer will require the applicable party to provide a
signed copy of each FSl-1/\ Operations Agreement _within I 0

·business days of execution or the Commercial Lease.

iii. With the execution of each applicable Commercial Le.ise, Vertical
Developer will provide information and require Lessee to notity
OEWD Business Services.

Workforcc Development Plan 
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b. First Source Hiring Al!reements for Permanent Tech Employers. The
purpose of the FSI-IA Tech Operations Agreement is to facilitate job
training and t:ducation opportunities for participants in the· TechSF
Program. In addition to the First Source Hiring Agreements above, Port
and Developer ,viii ensure that the Parcel Lease fot each Option Parcel
will require the Vertical·Devcloper as tenant thereunder to:. ·

1. If Vertical Developer is a Permanent Tech Employer,- provide
hiring executive(s) contact information to OEWD Business
Services for itself:: and enter into a FSI-IA Tech Operations
Agreement in the form of Attachment A-2;

11. Vertica·I Developer witr include in all lease, subleases or other
occupancy contracts for Covered Operations (each, a
"Commercial Lease"), a requirement that the Commercial Tenant
to enter into the FSHA :Tech Operations Agreement in the °fonn in
Attachment A-2; and

111. Provide. contact inl.orri1ation for any Commercial Tenant that is a
Permanent Tech Employer. Vertical Developer will prqvide the
executive(s) contact information ·within IO days of execution of,
or, if.available, prior to execution of the applicable Commercial
Lease, and will provide updated contact information annually ·
therealier.

iv. With the execution of each applicable Commercial Lease with a
Permanent Tech Employer, Vertical Developer will _ provide
information relatt!d to TechSF and require Lessee to notify OEWD

· Business Services staff. Vertical Developer will only be required to
provide information as sup_plied lo it by OEWD Business Services
s�aff. If no inform·ation is supplied by OEWD Business Services
stan: then this subsection will be deemed complete.

3. Local Diyersc Small Business Retail Marketing Program ..

a. Application. Developer, working with its Vertical Developer Affiliates,
the Port or San Francisco and OEWD will implement a program that
provides opportunities for diverse and· local small businesses to become · 
part of the future revitalization of Pier 70 in accordance with this Section
111.D.3.

b. Program Goals. Developer, working with its Vertical Developer
Affiliates, the Port of San Francisco-and OEWD will implement a program
that provides opportunitit:s f-or diverse and local small -businesses to
become part of. the future revitalizatiori of Pier 70 designed to (i) attract
and support diversL' sm·all businesses in retail, PDR, arts and commercial
spaces within the 28-/\crc Site. with a specific focus on District 10

Workforce Development Plan 
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entrepreneurs and busim.·sscs, -and to (ii) leverage resources avai I able 
through existing local, state and federal programs delivered through local 

· partner organizations (e.g., OEWD, NEDOs, e/c.). Developer, ·working
with its Verticai" Developer Al.liliates. will seek to inc

.
orpor�1te 5% l9cal 

small diverse businesses within traditionitl retail and POR spaces in the 
28-Acre Site Project, excluding Parcel E4.

c. Marketirrn Pro12ram.

,. Using its best available information, Developer will provide in 
each Phase s·ubmittal, the projected commercial space available in 
the Phase and a general overview of retail, PDT�, arts and 

· commercial spaces that could be available for sublease within the
applicable Phase to local diverse small businesses. To the extent
1:easible, the information \'Viii include- the items described ·below, at
a conceptual level, with the understanding that the description will
be based on Developer's best projections at the time, but will be
subject to .change as the Phase is developed:

(I) 

(2).

(3) 

(4) 

(5) 

(6) 

Potential type of use: retail, services, PDR, restaurant, etc.;

Type,of space: new construction, rehabilitated space, floor .. 
tq ceiling ·heights, likely mechanical systems, loading 
access, parking availability; 

Approximate size of spaces;: 

Location: building parcels and street/park frontage 
locations; 

Projected timing:. timing for delivery of core a_nd shell 
space availability and a,iticipated lease sign

.
target date 

prior to the delivery of core and shell; and 

Contact: name of broker or Developer contact for any 
follow up questions .. 

11. Developer \\1ill provide P9rt and OEWD with an update to the
information described above within six to eight months alter the·
initial Phase Submittal if the information provided with the Phase
Submittal has changed materially.

iii. During each Phase, Developer will coordinate with OEWD and
real estate brokers \:vith the goal of idet'1li fying small businesses
that might lease space within Vertical lmprovemt:nts in the Phase
by complying with the following process:

Work.force Development Plan 
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(I) From and alter the applicable Phase Approval, Developer
provide inl"ormation on the potential leasing opportunities · 
to OEWD. OEWD to coordinate businesses, entrepreneurs,
and NEDOs about potential opportunities.

(2) OEWD/Small Business Services will provide support
through during lease negotiations with local diverse small
businesses identified through this marketing program and
cngagc · 1-2 NEDOs that serve small ·businesses with
speci fie focus on those based in District I 0. It is
anticipated that OEWD will require each NEDO to provide
the following services:

(a) Initial consultation to determine potential businesses and
entrepreneurs to conduct outreach · about potential
opportunities at the 28-Acre Site.

(b) co·nsultation with entrepreneurs and businesses necessary
to successfully locate their business at the 28-Acre Site.
This could include services typically provided by NEDOs
such as business plan support, small business financing,
loan applications, understanding bank underwriting criteria,.
and training in basic financial management concepts,
including, building equity, maintaining adequate working
capital, managing growth and other issues critical to the
gro,vth and financial stability of the businesses.

(c) NEDOs will identify businesses/entrepreneurs that are
cligi?le an_d interested in leasing space at Pier 7,0.

(cl) NEDOs will share information on outreach events and
conversations with OEWD and Developer.

(e) Provide support during lease negotiations with local diverse
small businesses identified through this marketing program.

1v. Subject to restrictions on visitor-serving Priority Retail Frontages 
on Parcels EI, E2 and E3 set forth in Section 7.20 of the ODA, 
Developer, working through its Vertical Developer Affiliates, wi·II 
specili"cally consider neighborhood-serving retail and s�rvices that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical De_veloper Affiliates, including grocery stores, 
dry cleaners, hard,var�, after-school programs, recreation and 
ac_tivity spaces: and similar neig_hborhood-serving businesses.

v. Developer, through its Vertical Developer Affiliates, will engage
brokers to manage the overall marketing and out,:-each strategy for
leasing of comml'rcial. retail, and neighhorhood spaces within

Workforce Development Plan 
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Option Parcels taken down by Vertical Developer Aftiliates, 
including the Building 12 market hall. When entering into such 
contracts with brokers, Developer will emphasize the goals or the 
small business program and the marketing information prepared by 
Developer at the beginning or _each Phase and will require the 
applicable broker(s) to engage with the businesses that 
OEWD/NEDOs have identified in clause (iii) above for the 
potential spaces available. 

d. Sublease Commitments. Developer, working through its Vertical
Developer Affiliates, will use good faith efforts to market new sublease
space coming on the market with the initial opening of each- Vertical
Improvement to diverse local small businesses that it identifies through the
marketing program- described in Subsection HJ .D.3.c above, at fair market
rents and subject to then-existing market conditions. In order to provide
time for the small :lJt1siness ·to develop, Developer will provide. a mutual _ 
optfon to extend afler the initial lease term. The initial term and option to
extend would be a minimum of- 8 years. In its evaluation of potential
subtenants hereunder, Developer, acting through lt!:i- Vertical Developer
Affiliates, will consider·the history and pas_t success of the proposed retail
subtenant and its business, as well as the type of business, its ability to
enhance the overall 28-Acre Site Project, and its long term viability. Each
such potential subtenant must meet standard experience and· financial
qualifications associated with investment reporting, including (i) the
proposed programmatic layout; (ii) its lon·g __ term proforma and business -
rriodel; and (iii) financial ·qualifications, which may include re,isonable ·
guarantees of perform�nce. ·

E. GENERAL PROVISIONS

1. Enforcement. OEwo· shall have the. authority to enforce the Construction
Workforce Requirements and the Operations Workforce Requirements. The Port
and OEWD staff agree tq work cooperatively to create efficiencies and· avoid
redundancies and to _impJement this Workfi.1rc_e Development Pian in good faith,
and to work with. all of the ,28-Acr� Site Project's stakeholders; including
Developer and Vertical Developers, Construction Contractors (and'
Subcontra�tors) and· Permanent Employers·, in a fair, nond

-
iscriminarory · and

consistent manner.

2. Third Party Hcnefidarics. Each contract for Construction Work and Covered
Operations shall provide that OEWD shall have· third party beneficiary rights
thereunder f-i.)r the limited purpose of enforcing the requirements · nr this
Workforce Development Plan applicable.to such party directly against such party.

3. Flcxihility. Sc1me jobs will be better ·suited to meeti!1g or exceeding the hiring
goals than others. hence all workfrirce hirinu goals under a Construction Contract.... , . - '-' 

will be cumulative, not individual, goals for that Construction Contract or

Workforce .Development Plan 
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Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread ·the workforce goals, in difforent percentages, 
among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among· �II of the Construction · Contracts or Permanent " 
Employers _ at any given· time meet the requirements of this Wor-kforce 
Development Plan. The parties shall make such modifications to the applicable· 
First Sourc-e· Hiring Agreements . consistent with Developer and Vertical 
Developers' allocation. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors and 
Permanent Employers comply_ with good faith effort obligations to meet their 
respective participation goals for the Construction W�rk and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements
surrounding the 28-Acre Site Project, the Port, OEWD and Developer have
agreed that this Wo1:kforce Development· Plan will constitute the· exclusive
workforce requirements for the 28-Acre Site Project. Withoi.1t limiting the
genernlity of the foregoing, if the· City implements or ·modifies any workforce
development policy or requirements alter the 1date of this Workforce Development
Plan, whether relating to construction or operations, that would otherwise apply to
the 28:.Acre Site P.-oject and Developer asserts that such change as applied to the
28-Acre Site Project would be prohibited by the Development Agreement

. (including an increase in the obligations of Developer, any Vertical Developer, or
their contractors under any provisions of the DDA or any Vertical ODA), then the
parties shall resolve the issue through the Dispt_1te Resolution procediues_ of
Section 111.F below.

-F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of any dispute under this Workforce
Development Plan (including, without limitation, as to compliance with this
Workforce Development Plan), the parties to such dispute shall ineet and confer
in an attempt to resolve the dispute. The. parties shall negotiate' in good faith for a
period of IO busines� days in an attempt to resolve the 'dispute: provided that the
complaining party may proceed immediately to the Arbitration Provisions of
Attachment D (Dispute Resolution) attached hereto, without �ngagirig in such a
conference or negotiations� if the facts cou"ld reasonably be construed to support
the issuan_ce of a temporary restraining order or a preliminary irijunction.

2: Arbitration. Disputes arising under this Workforce Development Plan may_ be
suoinitte<l to the provisions· of Attachment D (Dispute Resolution) hereof if the
meet and confer provision of Section IJI.F.1 above does not result in resolution of
the dispute.

Workforce Development Plan_ 
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Attachment A-I 

Form of First Source Hiring Agreement for Operations 



City and County of San .Francisco First Source Hiring Program 

Office of Economic and Workforce 

Development Workforce 

Development Division 

�ttachment A-1: First Source Hiring Agreement 

For Business, Commercial, Operation and Lease Occupancy of a Verti.cal Improvement 

This fir�t Source Hiring Agreement (this "FSI IA Operations Agreement"), is made as 

of , by and between (the "Lessee"), and the Fifst Source Hiring 
Administration, (the "FSHA "), collectively the "Parties": 

RECITALS 

WHEREAS, Lessee has plans to occupy a 'portion of the building at [Addressl (the 
"Premises") which required a First Source Hiring Agreement behveen the contractor and 
J-i'SHA because the Premises is subject to a property contract between I Developer/Vertical 
Developer] and the City acting· through the San Francisco Port Commission; 

WHEREAS,.the [De,•eloper/Vertical Developerl was required to provide notice 
, in leases, subleases and other occupancy contracts for use of the Premises ("Contract");and 

WHEREAS, as a !llaterial part of the consideration given by Lessee under the 
Contrac.t, Lessee has agreed to execute this FSI-IA Operations Agreement and participate in 
the Workforce System managed by the Of-lice of Ee-anomic and Workforce Development 
('�OEWD") as established by the City and County of San Francisco pursuant to Chapter 83 
of the .San Francisco Administrative Code ("Chapter 83"); 

. 
. 

. 

. 

[Use the following WHEREAS "for Vertical Developer operations of Vertical 
Improvements] 

WHEREAS. Lessee has plans to operate the building at [Address] (the "Premises") 
whi�h required a First Source Hiring Agreement between the contractor and FSHA because 
the Premises is subject to a properiy contract between Lessee and the City acting through 
the San Francisco Port Commission; and 

!Use the following WHEREAS for subtena.-its of Vertical Improvements]

WHEREAS, as a material part of the consideration given by Lessee under the 
property contract, Lessee has agreed to execute this FSHA Operations Agreement and 
participate in the Workf:orce System managed by the Office or Economic and Workforce 
Development (''OEWTY') as established by the City and County of San Francisco pursuant 
to Chapter 83 of the San Francisco Administrative Code ("Chapter 83");] 

NOW. THEREFORE, in i:c111sideration of the mutual covenants set forth herein and 
other·good and valuable considrrntion. the receipt and sulliciency of which is hereby 
acknowledged, Parties covenant and agree as l·i:)llows: 

Workforce D_evelopment Plan 
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I. DEFINITIONS

For purposes of this FSI-IA Operations Agreeme1it, initially·c.apitalized terms shall 
be defined as follows: 

a. "Entry Level Position" shall mean any non-managerial position that
reqilires no education above a high school diploma or certified
equivalcncy, and less than two (2) years training or specific -preparation,
and shall include te111porarr, permanent, trainee and intern positions.

b. "Developer" shall mean FC Pier 70, LLC, a Delaware limited liability
company, including any successor during the term of this FSHA
Operations-Agreement.

c. "Lessee" shall mean every commercial tenant, subtenant or any other entity._
occupying a W<:>rkforce .Improvement for the-intent or doing business in the City
and County_ of _San Francisco and possessing a Bu�iness _Registration Certificate
with the Office ofTreasurer required to enter _into a First Source Hiring Agreement
as defined in Chapter 83.

d. "Project Site" shall mean the area consisting of ai1 approximately 28-acre site
located in the Pier 70 area bounded by Illinois Street on the west; 22nd Street on the
south, and Sari, Francisco Bay on the north and east.

e. · "Referral" shall mean a member of the Workforce System who has been identified·
by OEWD as having the appropriate training; background and skill sets for a
Lessee specified. Entry r,evel Position. ·

( "Vertical Developer" shall mean [insert name ofapplicable Vertical Developer],
including any successor during the term of a FSI-JA Operations Agreement.

g. "Vertical Improvement" shall mean a new building that is built at the-Project
Site.

h. "Workforce Improvement'' shall mean Vertical lmpn:wements that are subject to 
Chapter 83.

1. Workforce System: The First Source i-liring Administration established
by the City and County of San Francisco and managed by OEWD.

2. . OEWD WORKFORCE SYSTEM PARTICIPATION

. a. Lessee shall notify OEWD's Business Team of ever)' available Entry Level 
Position and provide OEWD IO business days to recruit and refer qualified 
candidates prior to advertising such position to the general public. Lessee shal_l 
provide feedback including but not limited to job seekers interviewed, including 
name, position title, st�irting salary .:p1d employment start _date of those individuals 
hi�ed by the l .. essee_ no later than IO business days a Ii.er date of interview or hire. 
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Lessee will also provide feedback on reasons as to why refel'rals were not hired. 
Lessee shall haye the sole discretion to interview any Reterral by OEWD apd will 
inform OEWIYs Business Team why specific persons re

.
fcrrcd were not 

interviewed. Hiring deci�ions shall be entirely at the discretion or Lessee. 

b. Notwithstanding anything to the c·ont�ary herein, nothing in this FSI-_IA Ope'rations
Agreement precludes Le�see from immediately advertising and filling an Entry .
Level Positi<;m that performs essential functions of its operation ·prior to notifying
OEWD provided, however, the obligations of this FSI-IA Operation Agreement to
make good faith efl.orts to fill such vaca�cies-permanently with Referrals remains
_in effect. For these purposes, "�ssential functi�ns" means tho�e functions
absolutely necessary to remain open for bi1siness. ff Lessee. has an immediate need
to fill an Entry Level Positiol} tha.t performs essential fonctions, Lessee shall
provide OEWD notice of such position, and the fact that the1;e is an immediate need
to fill such position, on or before the date such position is advertised to the general
public.

c: This FSHA Operations Agreement shall be in full force and effect as to C<!,ch
Workforce Improvement until ten (10) years following the date Lessee opens for
business at the Premises, and all subsequent leases within 10 years ofthat_date.
A ft�r that date, this FSHA Operations Agreement shall terminate and be of no

. further force and effect on the parties hereto, but the requirements of Chapter 83 
shall continue to apply: 

d. Unless otherwise agreed ·to by the Parties, compliance with this FSl-1.A Operations .
Agreement shall be deterinin�d on an individual Workforce Improvement bas·is and · 
will be measured by dividing the number of new Entry Level Positioi1s occupied by
Ref:errals by the total numqer of new Entry Level Positions within the Workforce
Improvement. Notwithstanding anything to th1; contrary, new Entry-Level Positions
occupied by Referrals wfrhin th� Project Site, but not within the Vertical Improvement,
may, at the election of Developer, be counted towards compliance of the Workforce
Improvement for this Agreement. · 

3. · GOOD FAITH EFFORT ·TO COMPLY W[TJ-1 ITS OBLI.GA TIONS HEREUNDER

Lessee will make good faith · efforts to comply with its obligations under this· FSI-IA
Operations Agreement. Determination of good faith efforts shall be b�sed on all of the
following: · · 

a. Lessee will execute this FSHA Operations /\greeinent and Exhibit B-1 attached
hereto upon entering into leases for the commercial space of the Workforce
Improvement. Lessee will also accurately complete ai1d submit Exhibit B-1 '· 
anmially to reflect t:mployment conditions.

b. Lessee agrees to register ,vith OEWD's Relerral Tracking System; upon
execution or this FSHA Operations Agreement.

Workfr,rce Development Plan 
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c. Lessee shall noti I)' OEWD's Business Services Tt;am of all available Entry Level
Positions IO business days prior to posting with the· general public, subject to the

,provisions ofS_ection 2 abpve. The Lessee must identify a single point of conti1ct
responsible for communicating Entry Levd Positions and take active steps to
ensure continuous communication \'Vith OEWO's Business Services Team.

cl. Lessee attempts to fill at least 50% l"lf open Entry Level Positions with Referrals.
Specific hi�ing decisions shall be the sole discretion of the Lessee.

e. Nothing in this FSJ JA Operations Agreement shall be interp"reted to prohibit the
continuation of existing workforce training agreements or to interfere with
consent decrees, collective bargaining agreements, or existing employment
con_lt:acts. In the event of a conflict between this FSHA Operations Agreement
·and an existing agreement, the terms of the existing agreement _shall ·supersede
this FSHA Operations Agreement. · 

. . 

Lessee's failure to meet the criteria set forth in this Section 3 does not· impute "bad faith", 
but shall trigger a review of the referral process and compliance with this FSHA Operations 
Agreement. Failure and noncompliance with this FSHA Operations Agreement.will result 
in penalties as defined in SF Administrative Code Chapter 83. Lessee agrees to revie�v SF

. · Administrative Code Chapter 83; and execution of the FSHA Operation_s Agreement ·

dcnotes· that Lessee agrees to its terms ·and conditions. 

4. NOTICE

/\ II notices to be .given under this FSI IA Operations Agreement shall be in writing and 
sent via mail or !:!mail as follows: · 

Jfto OEWD: 

ATTN: 

If to Lessee: 

ATTN: 

5.. ENTIRE AGREEMENT 

This FSl·J!\ Operations Agreement and the Thmsaction Documents cont_ain the entire 
agreement between the parties and shall not be modified in any manrier cx1.:cpt by an 
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instrument in writ-ing executed by the parties or their respective succ.essors. Ir any term 
or provision of this FSHA Operations Agreement shall be held invalid or unenfr,rccablc. 
the remainder of this FSHA Operations Agreement shall nc:it be affected. If this FSI IA 
Operations Agreement is executed in one or more counterparts, each shall be deemed an 
original and all, taken together, shall constitute one and the same instrument. This FSI--IA 
Operations /\grL�ement shall inure to the benefit of and be bi"nding on the parties and 
their respective si1ccessors mid assigns. ff there is more than one party comprising 
Lessee, their obligations shall be joint and �everal. 

Section titles and captions contained in this FSI IA Operations Agreement arc inserted as 
a maller of convenience and for reference and in no way define,_ limit. extend or describe 
the scope of this Agree1ncnt or the intent of any of its provisions. This FSHA Operations 
Agreement shaff be governed arid construed by laws of the State 9f California. 

[Sign"ature Page Follows] 

Workfr1rcc Development Plan 
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IN WITNESS WHEREOF, the following have executed this· FSI-IA Operations Agreement as of
the date set forth abo.ye. 

Date: _____ _ Signature: _______ _ 

Name of Authorized Signer: 

_Company: ________________ _ 

Address: ________________ ,_ 

Phone: _________________ _ 
. Email: 

-----------------

Workforce Development Plan 
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-------

Business Name: Phone: 

Main Contact: Email: 
-----------

--
-

------

Signature of authorized representative* Date 

"By signing this form, the lessee agrees to participate in the Workforce System managed by the Office of Economic and Workforce 

Development (OEWD) and comply with the provisions of Exhibit B First Source Hiring Agreement pursuant to San Francisco 

Administrative Code Chapter 83. 

Instructions: 

• Upon entering into leases for the commercial space of the building, the Lessee must submit to OEWD, a signed 
Exhibit B and Exhibit B-1. Lessee will also complete and submit an Exhibit B-1 annually to reflect employment 
conditions. 

• The employer must notify the First Source Hiring Program (Contact Info below) If an Entry Level Position becomes available .

. Section 1: Select your Industry 

□ Auto Repair □ Entertainment □ Personal Services 

□ Business Services □ Elder Care □ Professionals 

□ Consulting D Financial Services □ Real Estate

tJ Construction D Healthcare □ Retail 

□ Government Contract D Insurance □ Security 

-□ Education D Manufacturing □ Wholesale 

□ Food and Drink D !
°

don't sec my industry {Please Describe) 

Section 2: Describe Primary Business Activity 

Section·3: Provide information on all Entry Level Positions 

Entry-Level Position Title Job_ Description 
---

Please email, fax, or mail this form SIGNED to: 

�TTN: Business Services
Office of Economic and Workforce Development 
1 South Van Ness Avenue, 5th Fl_oor, San Francisco, CA 94103

Tel: 4iS-701-4848

Fax: 415-701-11897

111ail10:B11ajncss.Scrvic�s1c/lsfg_1_;v_nrl!Website: \\Ww.wurkfon:c.9cn:],2m.11c1_11liC.nrg 

------

Workforce Development Plan 
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Attachment A-2 

Form of First Source Hiring Ag,:ecnient for Tech Operations 

[sec. attached] 

.. 



City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 

Workforce Development Division 

Attachment A-2: Form of First Source Hiring Agreement 
For Conunercial Office Lease Occupancy by Permanent Tech E'mployers 

This First Source.Hiring Agreement (th.is "Agreement") for Permanent Tech Emp.loycrs, 
is made as of , 20XX by and between (the "Lessee"), and the First Source Hiring
Administration, (the ''FSA.A"), collectiveiy the "Parties": 

· 

.RECITALS 

WHEREAS, the San Francisco Port Commission and [insert name of master tenant
under a Parcel Lease] (the "Port Tenant'') are parties to that certaii:-i Parcel Lease dated as of 
-,---' 20XX (the "Parcel Lease") for the building at [Add1'ess] (the "Premises"); and 

WHEREAS, th
·
e Workforce Development Plan attached as Exhibit [XX] to the Pare�! 

Lease (the "Workforce Development Plan"') reqpires all Covered Operations that arc also 
Permanent Tech Employcrs·(as those terms rire defined in the Workforce Development Plan) _to 
enter into a First Source Hiring Agreement for operations in the form oft�is Agree_ment, in 
satisfacti"on of the requirements of the City's First Source Hiring Program under Chapter 83 of 
the San Francisco Administrative Code ("Chapter 83");.and

WHEREAS, Lessee is a Permanent Tech Empl_oyer and is [the Port Tenant urider the
· Parcel Lease][a. "Covered Subtenant"• under that certain Sublease with the Port Tenant
dated as of _____ , 20XX (the "Covered Sublease")]; and

WHEREAS, as a material part o("the consideration given by Lessee under the [Parcel
Lease][Covered S�blease], Lesst;c, as a Permanent Tech Employer, has agreed to enter into this 
Agreement that set� forth participation and reporting· requirements to participate in the Tech SF 
Initiative managed by the Office of Economic and Workforce Development (OEWD); and 

WHEREAS, the form of this Agreement-may be subject to change upon mutual 
agreement of the Port Tenant or Covered Subtenant, as applicable, and OEWD subject to
provisions of the Workforce Development Plan. 

· 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
· good and valuable consideration, the receipt and sulfo:iency llf whi_ch is hereby acknowledged,

--------------�---

, .. 
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. Parties covenant and agree as frlllows: 

I. DEFINITIONS

For purposes of this Agreement, initially capitalized te_rms shall be defined as follows: 

a. "AMI" means unadjusted median incomc·le_vels derived from the Department
.
of 

I-lousing and Urbai1 Development on an annual basis for the San Francisco area, 
adjusted solely for ho\1sehold size, but not high housing cost area. 

. 
. . 

-

b. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that
Code Section is amended from time to tirne, except to the extent that future changes
to-the definition are prohibited under the terms of Section 5.3(b)(xi) of the ·
Development Agreement):

c. Internship: A learning and career preparation method that occurs within the context cir
a course or program. Internships include careers exploration and direct experience·
and include guidance-by staff, mentors, employers, and peers. Ari intern obtains a
good understanding of the requirements of the occupation and an overview of all
aspects of their chosen industry, and develops college and career readiness and
success skills. such as critical thinking, problem-solving, collaboration and
communication.

d. Local Resident: An individual who is domiciled, as defined by Section 349(b) of the
California Election Code. within the City at least seven (7) days prior to commencing
work on the proje<.:t.

· e. Permanent Tech Employer shall mean an employer that both (i) empl<;>ys primarily
Techi10logy Occupations and Technology-Enabled Occupations, and (ii) occupies 
more than 25,000 gsf within the Project. 

I: Referral: A member of the Workforce System who has participated in an OEWD 
wol·kforc� training program. ,...., 

g. Registered Apprenticeship combines formal job-related technical instruction with
· structured on-the-job learning.experiences. Apprentices are hired by employer at
outset of training program, and the training program is pre-approved by the US
Department of Labor (USDOL) or California Division of Apprenticeship Standards
(DAS). Registered Apprentices receive progressive wages comm·cns(1rate- with their
skill attainment throughout an apprenticeship training program .. Upon successful
completio_n of all phases of on-the-job learning and related instruction components,
Regiskred Apprentices receive nationally recognized certificates of completion
issued by the lJSDOLor Dt\S.

h. Tedmology-Enablecl ·Occupations: occupations that require skills related to
Information, Media and ICT Literacy as highlighted in Califrlrnia's Digital Literacy

Workforce Development Plan 
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definition, ·'forie's capacityl f"i.)r using digital technology, communications tools, 
and/or networks in creating. accessing, analyzing, managing, integrating, evaluating, 
and communicating information in order to function in a knowledge h,ised economy 
and soddy.'' Technology-Enabled Occupations require the ability to analyze, access 
and work with common computing and comrnun·ications devices, operating systems, 
networking systeins and applications. These occupations require the ability tq 
understand and use ICT computing, c�m1m_unications and information technologies; 
use technologies for advance research, a·nalysis and administrative operations. These 
occupations also require the al?ility to create, interpret and work with an increasing 
variety of digital media. 

1. Technology Occupations: defined as positions that require core competencies in
information and communication technology (I.CT) systems and solutions. These
occupations develop and deploy technologies and infrastructures to.both support their
enterprise and product users. Additionally, technology occupations require skills in
research, ·design, ·development and. analysis of custom technological products;
including but · not limite:d to software; web, application, and cloud-based products.
Technology occupations also include positions that are related to th� sales, marketing·
and engineering of these technology-based products. Technology occupations

' ', 

typically occur in the major industry clusters as defined by the North American
Industry Classification System (NAICS): Software Publishers; Wired
Telecommunications; Wireless Telecommunications; Satellite Communications; Data
Processing, Hosting and Related Services; I.nternet Publishing and Broad_casting and
Web Search Portals; and Computer Systems Design. Major technology occupation
clusters as identified by tile Bureau of Labor Statistics include but are not limited to:
in formation support and services; network systcl)"ls; program and software
development; and ·web and digital communications.

. . 

J. TechSf: A program which has been established by the City and County of San
Francisco and managed by the Office of Economic and Workforce Development, to
provide training, education and job placement assistance services to jobseekers, and
connect local t:mployers to a qualified workforce in order to help all involved benefit
from the growth of the local technology .industry,.and technology-based and

· technology-enabled occu1">ations across all sectors. For the purposes of this document,
this term will refer to any successor programs which provide similar services.

k. TcchSf Community Benefits Program: defined in Section 3 hereof.

I. Work Experience: Experience which combine an on-the-job learning component with
related classroom instruction designed to maxim\ze the value of on-the-job
experiences. Work Experience Education is classified in the California Education
Code as General. Exploratory, pr Vocational. General-work experience exposes
students to the world or work; exploratory work experience also allows students_ to
experience a variety of careers; and vocational work experience allows students to
explore a rart�er interest in gre�ter depth.

Workforce Development Plan 
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m. Workforce System: The First Source I I iring Administr"ator established by the City
and County of San Francisco and managed by OEWD.

2. OEWD WORKFORCE SYSTEM PARTICIPATION

a. Lessee is required to. hold one meeting with OEWD's Business Services Team
regarding the hiring of indivi9uals through Tech SF for any available positions in
Technology Occupations or Technology-Enabled Occupations. Provided Lessee
utilizes nondiscriminatory screening criteria, Lcssce_shall have.the sole discretion to
interview and hire any Referrals ..

b. 1-1 iring decisions shall be entirely at the discretion of Lessee. Lessee wi II notify
·OEWD's Business Services Team of every hire who is a Referral from Tech SF ..

c. Lessee will report to OEWD Business Services annually (beginning with the.one-year
anniversary date of its [Parcel Lease)lCovcrcd Sublease] on activities conducted by
Lessee ui1der this Agreement related to the compliance of good faith effort
obligations enumerated in Section 3 hereof-: which may include number of Referrals,
hires, or other metrics covered by the TechSF Community Benefits Program.

d. This Agreement will he in full force and effect as to the [ParcelLeaseJ[Covered
Sublease] ui1til the earlier of !"for Parcel Lease: im;ert the tlaie that is J() year.'tfmm
·the execution of the Pt1rc:e/"leuse]lfor Covered Subleases and subsc,1ucnt
Su bl cases within JO-year 1>criod: · i11sert the ti ate tlu,t ;_., 10 yeur.\'from the tlute of
exec:11tim1J. ·· 

3. ·GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS HEREUNDER

Within forty-five days after the commencement of the applicable [Parcel LcascJ[Covercd
Sublease], Lessee will cmitact OEWD as required by the Workforce Development
Agreer:nent. Within six months alter the commencement of the applicable [Parcel·
Lcas�)ICoverecl Sublease], or at a later date if agret;d to by OEWD, Lessee wi_II prepare and
submit to OEWD its community benefits.program designed to facilitate job training and
education opportunities for participants in the TeehSF program or (or successor program
designated by OEWD) (the "TechSF Community Benefits Program") and will implement
the Tech SF Community Benefits Program for the term of this Agreement. The TcchSF
Community Benefits Program shall either consist-of the measures in subsections (a) through
(c) of this Section 3, or the Lessee will·have discretion in designing its own unique TechSF
Community Benet.its · Program to an equal or higher-qualitative standard as the measures
described below. If a Lessee elects to design its own unique TechSF Community Benefits
Program, such program will require approval from OWED, not to be unreasonably withheld.
The TcchSF Community Benefits Program may be revised annually with the c·onscnt of

· OEWD. The fr.lllowing measures (which may be in additior'l to other measures reasonably
implemented by Lessee) will qualil-Y as compliance with this requirement:

a. Provide indoor space to host temporary jobseeker networking, career pan�I and other
OE WD-idcnti lied job placement assistance events related to techncilogy or technology-
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enabled occupations through the Workforce System. OEWDff ech SF would manage the 
planning, coordination and marketing frir even ls. Programming may include one of the 
following: 

1. ·hosting one event per year at site location for up to 150 individuals, if
requested by OEWD/feeh SF. If no such request is made, then this
subsection will be deemed to have been satisfied for the year.

ii. participating in two additional TechSF activities per year.

b. Host al least 5 Work Experience and/or Internship opportunities for every I 00 permanent
employees per year, targeting OEWD Referrals and Bayview Hunter's Point and
surrounding area neighborhood residents, and other Disadvantaged Workers.

c. Volunteer employee time for on-site training opportunities, which could include
workplace tours, job shadowing, classroom lectures,· mock interviews, career panels,
resume workshops, mentoring, student showcases or other supportive activities.

1. Lessee shall provide ioo employee hours per year (e.g. 25 employees
at 4 hours each or other combination to be determined by the Lessee),
through company's Community Social Responsibility (CSR,) agenda
or other policies.

d. Target er.eating up to five (5) Registered Apprenticeship positions (as that term is defined
in the Workforce Development Plan) for every I 00 perma·nent employe�s, per year, to the
ex.lent a USDOL or DAS approved training program _exists within the City of San
Franc.isco for occupations which the Lessee is currently hiring for, ·and interview
qualified Referrals through the TechSP Initiative .

. Lcssce's'_failurc to prepare and implement the TechSF Community Benefits Program set 
forth in this Section 3 docs hot impute "bad faith" but shall trigger a review or the referral 
process and compliance with this Agreement. Violations of this Agreement will be 
subject lo penaltiei;outlined in Chapter 83.

4. COLLECT[VE BARGAINING AGREEMENTS

Nothing in this Agreement shall be_ interpreted to prohibit the continuation of existing
workforce training agreements or to interfere with consent decrees, colh;ctive bargaining
agreements, project labor agreements or existing employment contracts ("Collective
Bargaining Agreements"). In the event ur a cunlfa:l between this Agreement and a
Collective Bargaining Agreement, the terms of the Collective Bargaini1ig Agreement shall
supersede this A.grecment.

5. NOTICE

/\II notices to be given under this Agreement shall be in writing· and sent via mail or email as
follows:

-- ----- -·

Workforce Development Plan 
Attachment t\-2 - Page 5 



ATTN: Business Services, Office of Economic and Worl,Ji.)rcc Development 
I South Van Ness A venue, 5 th floor, San Frai1cisco, CA 94103

-. En-iail: Business.Services(@.sfgov.org

6. ENTrRE AGREEMENT; MISC.

This_ Agreement contains the ei1tire agreement hetween the parties with respect to the subject
matter thereunder and shall not be modified in any.manner except by an instrument in writing
executed by the parties or their respective successors. If any term or provision of this
Agreement shall be held invalid or unenforceable, the rem

.
ainder of this Agreement shall not

be affected. If this Agreement is executed in one qr more counterparts, each shall be deemed
an original and all, t.;iken together, shall constitute one and the same instrument. This · 

. Agreement shall inure to the benefit of and �_hall be binding upon the parties to this 
Agreement and thei"r respective heirs, successors and assigns. If there is more than one person 
comprisi11g Lessee, their obligations shall-be joint and several. Section titles and captions 
contained in this Agreement are inserted as a matter of convenience a:nd for. refe·rcnce and in 
no way define, limit, extend or describe ·ti1e scope of this Agreement or the.intent of any of its 
provisions. This Agreement shall be_governed and construed by laws of the State of 
California. 

JN WITNESS WHEREOF, the following_have executed this Agreement a� of the date set 
forth above. 

Date: Signature:: 

Name of Authorized Signer: · 

Company:· 
_. Address: 

Phone: 

Email: 

Workforce Development Plan 
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City and County of San Francisco First Source Hiring Program 

Office of Economic and Workforce Development 

Workforce Development Division 

· Attachmc�t A3: First Source Hiring Agreement For Construction

MEMORANDUM OF UNDERSTANDING 

·This Memorandum of Understanding ("MOU") is _ en_tered into as of. , by and 
between the City a·nc1 County of San Francisco (the "City'') through its First Source Hiring 
Administration ("FSHA'') and ("�roject Sponsor"). 

WHEREAS, Project Sponsor, as clcvclope;:r; pro
.
poses. to construct new dwelling 

units, with up to square feet of commercial space and accessory, off-street parking 
spaces ("Project'') at , Lots in Assessor's Block , San F1'ancisco California 
("Site"); and 

Wi-IEREAS, the Administrative Code of the City provides at Chapter 83 for a "first .
Source I-I iring Program" which ·has as its purpose the c;rcation of employment opportunities for 
qualified Economically Disadvantaged Individuals (as defined in Exhibit A); and 

WHEREAS, the Project requires a building permit for a commercial activity of greater 
than 2�,000 square feet ·and/or is a residential project greater· than ten ( l 0) units and therefore 
falls within the scope of the Chapter 83 of the Admi11istrative Code; and 

WHEREAS, Project Sponsor wishes to make a good faith effort to comply with the City's 
First Source Hiring Program. 

Therdi.1re, the parties to-this Memorandum of Un�krstanding agree as follows: 
. . 

A. Project Sponsor, upon entering into a contract for the construction of the Project with
Contractor a Iler the date of this rvtOU, will include in that contract a provision
requiring the Contractor to enter into a First Sourceliiring Agreement in the form
attached hereto as Exhibit A. It is the Project Sponsor's r�sponsibility to provide a
signed_ copy of Exhibit A to First Source Hiring program and CityBliild within I 0
business days of execution. · 

B. CityB_uilcl shall rt�present the First Source Hiring Administration and will provide
referrals uf" Qualified (as defined in Exhibit A) Economically Disadvantaged
Individuals for employment on the construction phase of the Project as requirt!d under
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Chapter 83. The First Source Hiring Prqgram will provide referrals .ofQu
.
alilied 

Economically Disadvantaged Individuals for the permanent jobs located within the 
commercial space o"rthe Project. 

.C. The owners or residents of the residential units within the Project shall have no 
obligatioi1s under this MOU, or the att�ched First Source Hiring Agreement. 

D. FSHA shall advise Project Sponsor, in writing, of any _ alleged breach on the. part of
. the_ Project's contractor and/or tenant(s) with regard to particip�ttion in the first
Source I-I iring Program at the Project prior to seeking an assessment of liquid�tcd
damages pursuant to Sectipn· 83.12 or the Administrative Code. 

E. As stated in ·section 83.1 0(d) of the Administrative Code, if Project Sponsor fulfills
"its obligations as set forth· in Chapter 83, it shall not be held responsible for the failure
of a ·contractor or com_mercial tenant to comply with the requirements of Chapt!!r 83.

F. This MOU is an approved "First Source Hiring Agreement" as reforenced in Section
83.11 of the Administrative _Code. The parties agree that this MOU_ shall b� recorded
and that it may be executed in counterparts, each of which shall be considered an .
original and all of which taken together shall cc:>nstitute one and the same instrument.

G. Excep·t as set forth in Section E, above: (1) this MOU sl:tall be binding on and inure
to the benefit of all successors anq assigns of Project Sponsor having an interest in the
Project and (2) Project Sponsor shall require that its obligations under this MOU shall
be assumed in writing by its successors and assigns. Upon Project Sponsor's sale,
assignment or transfer of title to the Project, it shall be relieved of all furtlier
obligations or liabilities under this MOU . .

Signature: Date: 

Nanie of A_utlJorized Signc:r_: Email_: 

Cotnpany: Phone: 

Address: 
--------,-�-------------------··--

. Project Sponsor: 

Contact: 

Address: 

First Source Hiring Administri1tion 
OEWD, I.South Van Ness 5 th FI.-San Francisco, C�94103 
Attn: Ken Nim, Compliance Manager, ken.nim(a)sfo:ov.orn.. 
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Exhibit A: 
First Source l�.iring A.grccmcnt

This First Source I tiring Agreement.(this "Agreement"), is mack as of , by and 
. between , the First Source Hiring Administration, (the "f-SHA"), and the undersigned 

con tractor ("Con tractor"): 

RECITALS 

WHEREAS, Contractor has executed or will execute an agreement (the "Contract") to 
construe-! or oversee a portion of the project to construct new dwelling units, with up to 

square feet of commercial space and accessory, off-street parking spaces 
("Project") at , Lots · ill"Assessor's Block , San Francisco California ("Site"), 
and a copy of this Agreement i� attached as an exhibit to, and incorporated in, tl)e Contract; and ·

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, <:ontractor has agreed t9 execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City an'd County of �an Francisco, pursuant 
to Chapter 83 of the San Franc_isco Administrative Code; 

WHEREAS, as a material part of the consideration given by Contractor under the 
Contract, Contractor has agreed to execute this Agreement and participate in the San Francisco 
Workforce Development System established by the City and County of San.Francisco,_ pursuant 
to Chapter 83 9f the San Francisco Administrative _Code; . 

NOW, THEREFORE, in consideration of the mutual covenants set forth herein and other 
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties covenant and agree as follows: 

I. DEFINITIONS

for purposes of this Agreement, initially capitalized terms shall be defined as follows: 

a "Core" or "Existing" workforce. Contractor's "core" or "existing" workfi.1rce shall 
consist of any wor�er who appears-on _the Contractor's active payroll for at least 
60 days of the JOO working days prior.to the award of this Contract. 

b. "Economically Disadvantaged lndividiial". An individual who is either (a)
eligible for services under the Workforce fnvestment Act of 1998 (29 U.S.C.A.
2801, et seq.), as may be amended from time to time, or (b) designated as · 

"economically disadvantaged" by the OEWD/First Source Hiring Administration
as an individual who is at risk of relying upon, or r�turning to, publ!c assistance.

e. "Hiring opportu_nity". -When a Contractor adds workers lo its existing workforce
for the purpose of performing the work under this Contract, a "hiring opportunity"
is created. For example, if the carpentry subcontractor has an existing crew of
live carpenters and needs seven.carpenters lo perform the \l\1ork, then there are two

. hiring opportunities for carpentry on the Project. 
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d. ".lob Notil:ication". Written notice ofjob request from Contractor to CITYBUILD:
.for any hiring opportunities. Contract shall provide Job Notifications to·
CIT_YBUILD with a minimum of 3 business <.fays'-notice.

e. "New hire". A "new hire" is any worker ,vho is not a member of Contractor's core
or existing workforce. ·

f. "Referral". A referral is an individual member of the CITYBUILD Referral
Program who has received training appropriate to entering the construction
industry workforce.

g. "Workforce participation goal". The workforce participation goal is expressed as
a percentage o°fthe Contractor's and its Subcon_tractors' new hires for the Project.

h. "En"try Level Position". A non-managerial position that requires no educatio�
above a high school diploma or certified equivalency," and less than two('.!) years
training or specific preparation,. and shall include temporary and permanent jobs,
and construction jobs related to the development of a conimercial activity.

. 

. 

i. "First Opportunity". Consideration by Contractor of System Referrals for filling
Entry Level Positions prior to recruitment and hiring of non-System Referral job
applicants.

J. "Job Classification". Categorization of employment opportunity or position.by 
cran, occupational title, skills, and experien�e required, if any. ·

k. "Job Notification". Written notice, in accordance with Section 2(b) below, from
Contractor _to FSJ-JA for any availabl� Entry Level Position during the term of the
Contract ..

I. "Publicize''. Advertise or post available empl.oyment informat"ion, including
participation in job fairs or other forums.

m. .-''Qualified". An Economically Disadvantaged lndiyi<.lual who meets the minimum
·. _  bona fide occt1pationaf qualifications provided by Contractor to the System in ,the
job availability notices required this Agreement.

n. "System". The San Francisco Workforce Development System established by the
City and County of San Francisco, and man_aged by the Office of Economic and

· Workforce Development (OEWD), for maintaining (I) a pool of Qualified
individuals, and (2) the mechanism by which such individuals are certified and
referred to prospective employers covered by the First Source Hiring·
requirements under Chapter 83 of the San Francisco Administrative "code. Under
this agreement, CityBuild will act as ·tl1e representative of the San Francisco
Workforce Development System.

o. "Systen_, Referrals". Referrals by CityBuild of Qualified applicants for Entry
Le,1el Positions with Contractor.

Workl"i.xce Development Plan
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p. . "Subcontractor". A person or entity who has a direct contract with Ccintractor to
perform a portion of the work under the Contract.

2. PARTICIPATION OF CONTRACTOR IN Tl-IE SYSTEM

a. _The Contractor agrees to work in Good Faith \'Vith the Office of Economic and
Workforce Development (OEWD)'s CityBuild Program to achieve the goal or
50% of new hires for employment opportunities in the construction ti:adcs and
Entry-level Position related to providii1g support to the construction industry.

b. 

The Contractor shall provide· CityBuild the following information about the 
Contractor's employment needs under-the Contract: 

i. -On Exhibit A-i, the CityBuild Workforce Projection Form I. Contractor
will provide a detailed numerical estjmate of journey and apprentice level
pos_itions to be employed on the project for each trade. ·

ii. Contractor is required to ensure that a CityBuild Workf-orce Projection
Form I is also completed by each of its Subcontractors.

iii. Coritractor will collaborate with CityBuild staff to identify, by trade, _the
number of Core workers at project start and the number of workers at
project peak; and the number or pc:,sitions that will he required to fulfill the
First Source local hiring expectation.

iv. Contractor and ·subcontractors will provide documented verification that
its "c01:e" employees for this contract ri1eet the definition listed in Section
I.a.

1. Contractor must (A) give good faith consideration to all City Build
Referrals, (B) review the resumes of all ·such ref.errals, ·cc) conduct

· inter.views for posted Entry Level Positions in accordance with the non
discrimination provisions of this contract, and (D) affirmative obligation
to notify CityBuild of any new entry-level positions throughout the life of

· the -project. ·

ii. Contractor must provide constructive feedback to CityBuild on all Sy�tem
Referrals in accordance with the follo\ivi1Jg:

. . 
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\. 

(A} If Contractor meets the crik:ria in Section 5(a) below that 
establishes "good faith efforts" of Contractor, Contractor must 
only respond orally· to follow-up questions asked by the CityBuild 
account executive regarding each System Rcferral;_and 

(13) After Contractor has filled at least 5 Entry Level Positions under
this Agreement; if Contractor is unable lo meet the criteria in
Seclio·n 5(b) below that establishes "good ·faith efforts" of
Contractor, Contractor will be required to provide written
comments on all CityBuild Referrals.

c. Contractor must provide timely notification lo CityBuild as soon as the job is
filled, and identify by whom.

3. CONTRACTOR RETAINS· DJSCRETION REGARDING 1-llRfNG DECISIONS

Contractor agrees to offer the System the first opportunity to provide qualified applicants
for employment consideration in Entry Lcycl Positions, subject to any enforceable
collective bargaining agreements. Contractor shall consider all applications o(Qualified
System Referrals for employment. Provided Contractor utilizes nondiscriminatory
screening criteria, Con�ractclr shall have the sole discretion to ·interview and hire any
System Referrals. · 

4. COMPLIANCE WITH COLLECTIVE BARGAINING AGREEMENTS

Notwithstanding any other provision hereunder, if Contractor is subject lo any collective 
bargaining agreemenl(s) requiring compliance with a pre-established applicant rel:erral · 
process, Contractor's only obligations with regards to any available Entry Level-Positions 
subject to such collective bargaining agreement(s) during the term of the Contract shall 
be the following: 

a. Contractor shall notify the appropriate union(s) of the Contractor's obligations
under this Agreement and request assistance from the union(s) in referring
Qualified_ applicants for the available Entry Level Position(s), to the extent such
referral can conform to the requirements of the collectiv� bargaining
agreemcnt(s).

b. Contractor shall use "name call" privileges, in accordance with the terms of the
applicable collective bargaining agrcemcnt(s), to seek Qualil;ied applicants from
the System for the available Entry Level Position(s).

Workforce Development Plan 
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c. Contractor shall sponsor Qualified apprenticeship applicants, referred through the
System, for applicable union membership.

-5. CONTRACTOR"S GOOD FAITH EFFORT TO COMPLY WITH ITS OBLIGATIONS
HEREUNDER

. 
Conl.ra:ctor ,,viii make good faith efforts _to comply with its obligations to participate "in the · 
System under this Agreement. Determinations or Contractor's good faith "efforts shall be 
in accordance with the following: 

a. Contractor shall be deemed lo have used uood faith efforts if Contractor
accurately completes and submits prior tltthe start of demol-ition an9/or
construction Exhibit A-1: CityBuild Work.force Projection Form I; and

b. Contractor's failure to meet the criteria set forth from_ Section 5(c) to 5(m) does
!"JOt . impute "bad faith." Failure to meet the criter:ia set forth in Section 5(c) to
5(m) shall trigger a review of the referral process and the Contractor'·s efforts to
comply with this Agreement. Such review-shall be conducted by FSHA in
accordance with Section 11 (c) below ..

c. Meet with the Project's owner, d�velopcr," general contractor, or CityBuild
representative lo review- and discuss your plan lo meet your local hiring
obligations under San Francisco's First Source Hiring Ordinance (Municipal·· 

·Code-Chapter 83) or the City and County or San Franc.isco Administrative Code:
Chapter·6.

d. Contact a CityHuild representative to review your hiring projections and goals for
the Project. The Project developer and/or Contractor must take active steps to
advise all of its Subcontractors or the local hiring obligations on the Project,
including;· but not limited to providing CitcyBuild access ·and presentation time at
each pre-bid, each pre-construction, and i r necessary, any progress meeting held
throughout the lil.c oi'the project

e. Submit to City Build a "Projection of Entry Level Positions" form or other for�rnl
written notification speci_fy_ing your expected hiring i1eeds during the Project's
duration. ·

f. Notify your respective union(s) regarding your local hiring obligations· and
request their assistance in referring qualified San Francisco residen_ts for any
available position(s). This step applies to the extent that such referral would not
violak your union's collective bargaining agre.cment(s). · 

\. 

g. Be sure to reserve your "name call" privileges ti.1r qualified applicants referred
through the CityBuild syste1i1. This should be done within the terms of applicable
collective bargaining agrcement(s).

Workforl:e Deve_lopmcnt Plan 
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h. Provide CityBuild with up-to-date list of all trade unions affiliated with any work
on the Project in a timely matter in order to facilitate CityBuild's notification to
these unions of the Project's workforce requirements.

I. Submit a "Joh Request" in the form allached hereto as Allachment A-1, Form 3,
to CityBuild for each apprentice level position that becomes available

_. 
Please

allow a minimum of 3- Business Days f:i.1r CityBuild to provide appropriate
candidate(s). You should simultaneously contact your union about the position as
well, and let them know that you have contacted CityBuild as part of y�)ur . local

· hirino obliriations.
. 0 � . 

.I· Developer has an ongoing, affirmative obligation and must advise each of its 
Subcontractors of their ongoing obligation to notify CityRuild of any/all 
apprentice leyel openings ihat arise throughout the duration of the project, 
including openings that arise from layoffs of original crew. Developer/contractor 
shall not exe1:cise discretion 'in informing City Build of any given position; rather, 
CityBuild is to be universally notified, and a discussio·n between the . 
·de,veloper/contractor and CityBuild

.
can determine whether a CityBuild graduate 

would be an appropriate placement for any given apprentice level position. 

k. Hire qualified candidate(s) referred through the CityBuild system. fn the event of
the firing/layofT of any CityBuild graduate, _Project developer and/or Contractor
must notify ·CityBuild staff within two days of the decision and provide
justification for the layoff;"ideally, Project developer ar:id/or Contractor will
request a meeting with the Project's employment liaison as soon as any issue
arist';S ,vith a CityBuild placement in order to remedy the situation before
terminaticm becomes necessary.

I. Provide a monthly report and/or any relevant workf.orce r�cords or data from
contract<:>rs to identify workers employed on the Project, source of hire, and any

. other pertinent information as pertain to com.pliance with this Agreement. · 

. m. Maintain accura.te records of your efforts to meet the steps and requirements listed
above. Such records must include the mair:ttenance of an on-site First Source
Hiring Compliance binder, as well as records of any new hire made by the
Contractor and/or Project developer through a San Francisco community-based .
organization whoni the Contractor believes meets the First Source Hiring crit�ria.
Any further etliJrts or actions agreed upon by CityDuild staff and the Project
developer and/or Contractor on a project-by-project basis.

6. COMPUANCE WITH Tl-l!S AGREEMENT or SUBCONTRACTORS

In the event that Contractor subcontracts a poriion of the work under the Contract,
Contractor shall determine how many, if any, of the Entry Level Positions are to be
employed by its Subcontructor(s) using Form I: the CityBuild Workf'orce Projection
Forn1 and the City's onlinc project reporting system (currently Elatioi1), provided,
however, that Contractor shafl retain the primary n.·sponsibility for meeting the

Workforce Oevelopmcnt Plan 
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requirements imposed under this Agreement. Contractor shall ensure that this Agreement 
is incorporated into and made applicable to such Subcontract. 

7. EXCEPTION FOR ESSENTIAi. FUNCTIONS

Nothing in this Agreement precludes Contractor from using temporary or reassigned
existing employees to perform essential functions of its operation; provided, however, the
obligations of this Agreement to make good faith efforts to fill such vacancies
permanently with System Referrals remains in effect. For these purposes, "ess\:!ntial
functions" means those functions absolutely necessary to remain opei1 for busii1ess.

8. CONTRACTOR'S COMPLIANCE WITH EXTSTfNG EMPLOYMENT
AGREEMENTS

-Nothing in this Agreement shall be interpreted to prohibit the continuation of existing
workforce ·training agreements or to interfere with consent decrees, collective bargaining
agreements, or existing employment contracts. In the event of a conflict between this
Agreement and an existing agreement, the terms or the existing agreement shall
supersede this Agreement.

9. HIRING GOALS EXCEEDING OBLIGATIONS OF THlS AGREEMENT

Nothing ii1 this Agreement shall be interpreted to prohibit the adoption of hiring and
retention goals, first source hiring and interviewing requirements, notice and job
availability requirements, monitoring, record keeping, and enforcement requirements and
p�occdures which exceed the requirements of this Agreement.

10. OBUGATIONS OF CITYBUILD

Under this Agreement, CityBuild shall:

a. Upon signing the CityBuild Workforce Hiring"Plan, immediately-initiate
recruitment and pre-screening activities.

b. Recruit Qualified individuals to create a pool of applicants· for jobs who match
Contractor's Job Notification and to.the extent appropriate train applicants for
jobs that will become available through the First Source Program;

c. Screen and rel-er applicants according to quali l:ications and speci fie selection
criteria submitted _by Contractor;

d. Provide funding for City-sponsored pre-employment, employment training, and
support services programs:

e. Follow up with Contractor on outcomes of System Referrals and initiatl:
corre.ctivc action as necessary to maintain an effective employment/training
delivery system;

Workforce Development Plan 
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C Provide Contractor with reporting l"cmns for monitoring the requirements of this 
Agreement; and 

g. Monitor the performance_ofthe Agreement by examination of records of
Contractor as submitted in accordance with the requirements of this Agreement.

11. .CONTRACTOR'S REPORTING AND RECORD KEEPING OBLIGATIONS

Contractor shall: 

a. Maintain accurate records demonstrating Contractor's compliance with the First
Source Hiring requirements of Chapters; of the San Francisco Admini"strative
Code includitJg, but not limited to, the following:

-(1) Applicants 
(2) Job offers
(3) Hires
(4) Rejections of applicants

h. Submit completed reporting forms based on Contractor's records to CityBuild
quarterly, unless more frequent submittals are reasonably ·required_ by FSI-IA. In
this regard, Contractor agrees that if a significant number of positions are to be
filled during a given period or other circmristances warrant, CityBuild may
require daily,_wee�ly, or monthly reports containing all or some of the above 
info

.
rmation·. 

c. If pased on complaint, failure to report, or other cause, the FSI-IA has reason to
question Contractor's good faith effort, Contractor shall demonstrate to the
reasonable satisfaction of the City tl)at it has exercised good faith to satisfy its
obligations under this Agreement.

12. DURATION OF . THIS AGREEMENT

This Agreement shall be in full force and effect throughout the t�rn, of the Contract.
·Upon expiration of the Contract, or its earlier termination, this Agreement shall terminate
and_ it shall be of no further force and effect on the parties hereto.

13. NOTICE

All notices to be given under this Agrce1i1ent shall be in writing and sent by: certified 
mail, return receipt requested, in which case notice shall be deemed delivered three (3) 
business-days aller deposit, postage prepaid in the United States Mail, a nationally . 
recognized overnight courier, in which case notice shall be deemed delivered one (I) 
business day allcr deposit with that courier. or hand delivery. in which case notice shall 
be deemed delivered on the date received, all as follows: 
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lfto FSHA: · 

lfto CityBuild: 

Ifio Dev�loper: 

If to Contractor: 

First Source Hiring Administration 
OEWD, I South Van Ness 5 th Fl. 
San·Francisco, CA 94103 
Attn: Ken Nim, Compliance Manager, 
ken.nin1@

.:
'?foov.orn 

CityBtiild Compliance Manager 
OEWD, I South Van Ness 5 th Fl. 
Sai1 Francisco, CA 94103 
Attn: Ken Nirn; Compliance Manager, 
ken.nim(ii).sfoov .ore 

Attn: 

Attn: 

a. Any party may c_hange its ad<;iress for notice purposes by giving !"he either
parties i:iotice of its new address as provided herein. A "business day" is any
day other than a Saturday, Sunday or· a day in which banks in_ San Fraricisco,
California are authorized to close.

l:>. _· Notwithstanding the forgoing, any Joh Notification or any other reports required 
of Contractor under this Agreement (collectively, "Contractor Reports"') shall be 
delivered to the address of FSl-lA pursuant to this Section via first class mail, · 

postage paia, and-such Contractor Reports shall ·be deemed delivered two (2) 
business days after deposit in the mail in accordance with this Subsection . 

.14. ENTIR.EAGREEMENT 

This Agreemen( contains the entire agreement between the parties· to this Agreement and 
shall not be modified in any manner except by an instrun,cnt in writing executed hv the
parties or thefr respective successors in interest. · · 
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15. SEVERABILITY

If any t�nn or provision of this Agreement shall, to any extent, be held invalid or 
. . 

unenforceable, the remainder of this Agreement shall not be affected. 

16. COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each shall be deemed an 
originaf ai1d all, taken together, shall constitute one and the same instrument.· 

17. SUCCESSORS

This Agre�ment shall inure lo th� benefit of and shall be binding upon the parties.to this 
Agreement and their respective heirs, successors and assigns. If there is· more than one 
per

.
son comprising Seller, their obligations. shall· be joint and several. 

1.8. HEADINGS 
. . . 

Section titles and captions contained in this Agreement arc inserted as a maUer of 
convenience and for reference and in no way define, limit, extend or describe the scope 
of this· Agreement or the intent of any of its provisions 

. 
. 

t 9·. GOVERNING LAW 

This Agreement shall be governed and construed by the laws of the State of California. 

IN WITNESS WHEREOF, "the following.have executed this Agreement as of the elate set.forth 
above. · 

CONTRACTOR: 

Date: · · · Signature: 

Name of Authorized Signer:· 
ComjJany: 
Address: 
Phone:
Email: 

----- -·-------·-···-·-·------·---

---- ------------,--------
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�rn ?.�-�---�•�.!.\�.,S,.!.�S.9.,,, .. , ... ,, 
CITY AND COUNTY OF SAN FRANCISCO 
OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

FIRST SOURCE HIRING PROGRAM 

EXHIBIT A-1 - CITYBUILD 
CONSTRUCTION CONTRACTS" 

FORM 1: CITY BUILD WORKFORCE PROJECTION 

Instructions 

• The Prime Contractor m11st complete and submit Form 1 within 30 days of award of contract.
• All subcontractors with contracts in excess o_f $100,000 must complete Fom1 1 and s11bmit to the Prime Contractor within 30

days of award of contract.
• The Prime Contractor is responsible for collecting_ all completed Form 1 's from all s11bcontractors. . 

• It is the Pr(me Contractor's responsibility to ens11re the CityB11ild Program receives completed Form ·1's from all
subcontractors in the specified time and keep a record of these fom1s in a compliance binder at the project jobsite.

• All contractors and s11bcontractors are req11ircd to attend a preconstmction meeting with CityBuild staff.

Construction 
Project Name: 

Construction 
Project Adp._ress: 

Projected Start Date: Contract Duration: 

· Company Address:

(calendar days) 

Company Name: 

Main Contact Name: 

.Main Contact Email 

Name of Person with 
Hiring Authority: 

Hiring Authority 
Email: 

Name of Authorized Representative 

Main Phone Number:

Hiring Authority . 
Phone Number: 

Signature of Authorized Representative* Date 

*By signing this form, the company agrees to participate in the CityBuild Program and comply with the provisions of the First 
Source Hiring Agreement pursuant to San Francisco Administrative Code Chapter 83. 

T_able 1: Briefly summarize your.contracted or S!Jbcontracted scope of work 

Table 2: Compl�te on the following page 

• Ust the construction trade crafts that are projected to pe1fom1 work Do not 11st Project Managers. Engineers, Administrative, 
and any other non-construction t1ado employees 

· · ·

Total NumfJer of Workers on the Preiject. The total number of workers projected to work on the project per construction trade. 
This number will include existing workers and new hires. For union contractors this total will also include union dispatches. 

Total Number of New Hires: List the projected number of New /·fires that wilt be employed on the project. For union contractors. 
New Hires will also include union dispatches. 

Workforce Development Plan 
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Table 2: List all construction trades projected to perform work 
-

r Journey or Union Total Work Total Number of Total Number of Construction Trades Workers on the Apprentice (Yes or No) Hours Project New Hires 
------ ---·--·-

:·----

-JO AO YONO 

JO AO YONO 

"JO AO YONO 
t---

JO AO YONO 
,____.

-------------·-·
---· 

JO AO YONO 

JO AO .YONO. 
.. 

JO AO . YONO 

JO AO YONO 

Table 3: List your core or existing employees projected to work.on the proje.ct 

• . Please provide information on your projected core or existing employees that will perform work on the jobsite. 
• ·core·:or "Existing·• workers are defined as any worker appearing on the Con_tractor's active payroll for at least 60 out of the 100 '!"Orking 

days prior to the award of this Contract. If necessary, continue on a separate sheet 

Name of Core or Existing Employee Construction Trade· Journey or City z· C d 
_A�p_J1p_r_e_n _ti_ce_-+----------- ____ •_P_

0
_. _

e
_--i 

JO AO 

JO AO 

JO AO· 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 
t------------------ -----------·-----------t---------------+-------l 

JO AO 

JO AO 

JO AO 

JO AO 

JO AO 
1------··-·-··----·-·-·-·--·---·-l-------·--··------- -------+---------+-'-------1 

JO AO 
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FORM 3: CITYBUILD JOB NOTICE FORM 

INSTRUCTIONS: To meet the requirements of the· First Source Hiring Program (San Francisco Administrative Code 
Chapter 83), the Contractor shall notify CitylJuild. ihe First Source Hiring Administrator, of all new hiring opportunities 
with a minimum of� lrnsincss days prior to the start elate. 

I. Complete the form and fax to CityBuild 415-701-4896 or EMAIL: workforcc.development(ii1sfgov_J)rg

2. Contact Workfort·t" Dcvclopmt!nt at 415-701-4848 or by email: local.hire.ordinance@sfgov.org

OR call the main line o(the Office of Economic and Workforce Development (OEWD) at 415-701-4848 to confirm
receipt.of fax or email.

ATTEN110N: /'lease also submit !his.form 10 your union or hiring hall if you are required IO do so under your 
colleclivc bargaining agree me/II or cmilract. CityBuild is not a Dispatching Hall, nor does this form act ns a Request fvr 
Dis 1atch All vrmal Re< !'!!YS for Dispatch will he conducted through your union or hiring hall. 

Section A. ,lob Notice Information 

Tr�de # of Journeymen If of Apprentices 

Start Date Start Time Jo� Duration 

Brief" description of your scope of work: 

Section H. Union Information (Union con/mctors comp/e1e Sectio11 B. Othenvise, leave Section B bla11k) 

Local I/ Union Contact Name Union Phone #· 
----

Section C. Contractor Information . 

Project Name:_ 
------·-------------------------------

iobsite Location: 
-, 

Contractor: 

Contractor Address: 

Contact Name: 

Office Phone: 

Alt. Contact: 

Contractor Contact Signature 

Title: 

Cell Phone: 

Phone II: 

--------·---

Email: 

Date 

Prime D Sub D 

---- -----· -

OF.WI> tJSE ONLY Able /(1 Viii Yes:·:.� ;-�,·CJ 
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WORFOltCF. DEVELOPMENT PLAN-ATTAC:HMl�NT B. 

. I.I SUMMARY 

LOCAL HIRING PLAN FOR CONSTl{UCTION 

A. , This Attachment B to the Pier 70 28-Acre Site Workforce Development Plan ("Local
Hiring Plan'') governs the obligations·ofthe Project to comply with the City's Local
Hiring Policy for Construction pursuant to Chapter 82 of the San Francisco
Administrative Code (the "Policy"). In the eve_nt of any connict between Administrative
Code Chapter 82 and this Attachment, this Attachment shall govern.

B. The pro.visions orthis Local Hiring Plan are hereby incorporated as a material term of the
DDA and each Vertical DDA. Under the DDA and each Vertical DOA, the Developer or
Vertical Developer thereunder, as applicable, shall require any Contractor performing
Construction Work to agree that (i) the Contractor shall comply with all applicable
requirenients of this Local Hiring Plan; (ii) the provisions of this Local Hiring Plan and
the .Policy are reasonable and achievable by Contractor and its Subcontractors; and _(iii)
they have had·a full and fair opportunity to review and understand the terms of the Local
Hiring Plan.

C. The Office or Economic and Workforce Development (OEWD) is responsible for
administ�ring the Local Hiring Plan and will-be administering its applicable
requirements. For more information on the Policy and its ·implementation, please visit the
OEWD website at: www.workforcedevelopmentsCorg. ·

. 
. 

D. Capitalized terms-not defined herei_n shall have. the meanings ascribed to them in the
DDA or the Policy, as applicable.

1.2 DEFINITIONS 

A. '·Apprentice" means an�{ worke!· who is indentured in a constructiim apprenticeship
program that main(ains current registration with the State of California's Division or
Apprenticeship Standards_.

B. "Area Median Income (AMI)" means unadjusted median income levels derived from the
Department of Housing and Urban Development ("HUD':) on an annual basis for the San
Francisco area, adjusted solely for housd10ld size, but not high housing cost area.

C. ''Construction Work" means, as applicable, ·(a) the initial construction of all Horizontal
Improvements required or permitted to be made to the 28-Acre Site to be carried out hy
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be
carried out by a Vertical Developer tmder a Vertical DDA or Parcel Lease, and (c) initial
tenant improvement work. for all Vertical Improvements other than light industrial, arts
activities or standalone affordable residential buildings. For the avoidance or doubt,
Construction Work J-i.ir Vertical 11:nprovcments shall not include any repairs, maintenance,
renovations or other construction work performed after issuance of the tirst"certificate or
occupancy for a Vertical Improvement. Work occurring prior to execution of the DDA is
not subject to Local Hire. · · 
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D. "Covered Prilject" means_ Construction Work within the 28-Acre Site with an estimated
cost in excess of the Threshold Amount . 

F "Contractor" means a prime contractor, general contractor, or construction manager
contracted by a Developer or Vertical Developer who perfr>rms Construction Work on the
28-Acre Site

F. "Disadvantaged Worker" as defined in Administrative Code Section 82.3 (as that Code
Section is amended frorn _time to time, except to the extent that _ future changes to the
definition arc prohibited under . the terms of Section 5.3(b)(xi) of the Development
Agreement).

G. "Job Notification" means the written notice of any Hiring Opportunities from Contractor
to CityBuild. Contractor shall provide-Job Notifications to CityBuildwith a miriimum of
3 bi1siness days' notice.

1-1. "Local Resident" means an individual· who is domiciled, as defined by Section 349(b) of
the California Election Code, within the City at least seven (7) days prior to commencing
work on the project.

I. "Non-Covered Project" means any construction projects not covered by the San
Francisco Local Hiring Policy.

J. · "Project Work". ·construction Work performed as part of a Covered Project.

K. "Project Work I-lours". means the total onsite work hours worked on !'I construction
contract for a Covered Project by all Apprentices and journey-level workers, whether
those workers are employed by the Contractor or any_ Subcontractor.

L. _"Subcontractor" means any person, firm, partnership, owner operator, limited liability
c.:ompany, corporation, joint venture, proprietorship, trust, association, or other entity that
contracts with a Contractor or anoth.er subcontractor to provide services to a Contractor
or another subcontractor. in fulfillment of the Contractor's or that other subcontr.actor's
obligations arising from a contract for construction work on a Covered Project who
performs Constructi_on Work on the 28 Acre site. ·

M. "Targeted Worker" means any Local _ _  Residen\ or Disadvantaged Worker.

N . "Threshold A;nount" as defined in Section 6.1 of the ·San r-'rancisco' Administr�tive Code.

1.3 LOCAL HIRING REQUIREMENTS

A. Total Project Work Hours By Trade. For all construction contracts for Covered Projects,
the mandatory participation level in tcrm�·of Project Work Hours within each trade to be
performed by Local Residents is 30%, with a goal of no less than 15% of Project Work ·
Hours within each trade to be pcrfornied.by Disadvantaged Work�rs. ·The mandatory · 
participation levels required under this Local Hire Progri�m will be determined by OEWD
fo� each Phase under the DDA, and in no event shall be greater than 30%; howi:ver, the
Parties acknowledge that Developer intends to require each construction contract for
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Covered Projects to med the mandatory participation levels on an individual contract 
level. 

8. Apprentices: For ,ill conslruct"ion contracts for Cov·ered Projects, at least 30% of the
Project, Work Hours performed by Apprentices withjn each trade is required to be
performed by Local Residents. with an aspirational goal of achieving 50%. Hiring
preferences shall be given to Apprentices who are referred by the CityBuild program
This document also establishes a goal of no less than 25% of Project Work I-lours
performed by Apprentices within e�ch trade to be perf�rmed by Disadvantaged wo·rkers.

C. Out-of-State Workers. Fo·r all Covered Projects, Project Work I-lours performed by
residents of states other than California will not be considered in calculation of the
number of Project Work Hours lo which the local hiring requirements apply. Contractors
and Subcontractors shall report to OEWD the number or Project Work .Hours perfornwd
by residents of states other than California.

. . 

D. · · Pre-construction or other Local Hire Meeting. ·Prior to ·commencement of Construction
Work on Covered Projects, <;ontractor and its Subcontractors whom have been engaged
by contract and identified in the Local I I iring Forms · · as contributing toward the . 
mandatory local hiring requirement shall attend a prcconstruction or other Local Hire 
meeting(s) convened by Developer or Vertical Developer qr OEWD staff: . 
Representatives froni Contractor and the Subcontractor(s) who attend the pre- · 
construction or other Local I-lire m�eti11g must have hiring authority. Contractor and its 
Subcontractors who arc engaged alier the commencement of Construction Work on a 
Covered Project shall attend a future preconstruction meeting or meetings as mutually
agreed by Contractor and OEWD staff. 

. . 

E. This Local Hiring Plan docs not limit Contractor's or its Subcontractors' ability to ass
.
ess 

quali ti cations of prospective workers. and to make final hiring and retention decisions. 
No provision cifthis Local Hiring Plan shall be interpreted so as to require a Contractor or 
Subcontractor to employ a worker not qualified for tht� position in question, or to employ 
any particular ,vorker. 

F. Construction Work for Non-Covered Projects will be subject to the First Source Hiring
Program for Construction Work in accordance with Section l.11.C.3_ of the Workforce
Development .Plan.

1.4 CITYBUILD WORKFORCE DEVELOPMENT JlROGRAM: EMPLOYMENT NETWORKING 
SERVICES 

A. _OEWD administers the CityBuild Program.· Subject to .. rny· collective bargaining
agreements in the huiltling trades and applicable law, CityBuild shall be a primary
resource availahle for Contractor and Subcontractors to meet Contractors' local -hiring
requirements under this Local Hiring Pbn. CityRuild has two main goals:
I. Assist with local hiring requirements under this Local Hiring Plan by connecting

Contractor and Subcontral"lors with qualified journey-level, Apprentice, and pre
Apprentice I .ocal Rc

.
sidenls.
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2. Promote training and employment opportunities for disadvantaged workers of all
ethnic backgrounds and genders in the construction work force.

B. Where a Contractor's or its Subcontractors' preferred or preexisting hiring or starting
procedures for a Covered Project do not enable Contractor to satisfy the local hiring ·
requirements of this Local Hiring Plan, the Contract(1r or Subcontractor.shall use other
procedures tt'> identify and retain Targeted WC>rkers, including the following:

I. Requesting to connect with workers through Cit)1Build, with qualifications
described in the request limited to skills directly related to performance of job
duties.

2. Considering-Targeted Workers networked through CityBuild \\'ithin three business
days of the request and who meet the qualifications described in the request. Such
consideration may include in-·person interviews. All ·workers networked through
CityBuild will qualify as Disadvantaged Workers under this Local Hii-ing Plan.
Neither Contractor nor its Subcontractors are required to n_1ake an independent
determination of whether any worker is a "Disadvantaged Worker" as defined
above.

C. CONDITIONAL WAIVER FROM LOCAL HIRING REQUIREMENTS

/\. Contractor or the Subcontractor may use one or more of the following pipeline and 
retention compliance mechanisms to receive a conditional.waiver from the Local Hiring
Requirements of Section 1.3 on a project-speci fie basis. All requests for conditional 
waivers must be submitted to OEWD _for approval. 

I�· · .S_pecializcd Trades: OEWD has published a list of trades designated as 
"Specialized Trades" for which the local hiring requirements ·of this Local Hiring 
Plan will not apply. The list is available on the OEWD website. Contractor and its 
Subcontractors shall report to OEWD the Project Work Hours utilized in each 
designated Specialized Trade and in each OEwo.:approved project-specific 
Specialized Trade. 

2. Credit for I-I iring on Non-Covered Projects: Contractor and.its Subcon�ractors may
accumulate credit hours for hiring Targeted Workers on Non-Covered Projects in
�he nine�county San Francisco Bay Area and apply those credit hours to contracts
for Covered Projects to meet the mandatory local hiring r�quirement. For hours
performed by I.�n:?.cted Workers on Non-Covered Projects, the hom:s shall ·be
credited toward the local hiring requirement for this Contract provided _ that:

·,t the Targeted Workers are paid the prevaiiing wages or union scale for work
on the Non-Covered Projects; and 

b. such credit hours shall be committed to ·by the Contractor on fi.1ture projects
to satisfy any short fall the .Contractor may have on a Covered Project. Such
commitment shall be in writing by the Contractor, shall extend for a period
of time negotiated between the contractor and OEWD, and shall commit to
satisfying any assessed penalties should Contractor fail to achieve the
required credit hours.

3. fu2m�1ring_J:\ppre!1_tl!;_cB_: Conirac"tor or a Subco1itractor may agree to sponsor an
OEWD-speciticd number of new Apprentices in trades in which noncompliance is
likdy and retaining those /\pp_renticcs for the period of Contractor's or a
Subcontractor's work on the project. OEWD will verify with the Califrirnia

Workl·i:>rce Develppment Plan
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( 

[kpartment of Industrial Relations that the new Apprentices arc rcg,istered a·nd 
active Apprentices. Contractor will be· requircd Lo write a sponsorship letter on 
behalf of the identified candidate to the appropriate Local Union and will make the 
necessary arrangements with the Union to hire the candidate as soon as s/hc is 
indentured. 

4. Direct Entry Al!ree_me,nts: OEWD is authorized to negotiate and enter into direct
entry agreements with appre·nticeship programs that are registered with the
California Department of Industrial .Relations' Division-of Apprenticeship
Standards. Contractor may avoid assessment of penalties for non-compliance with
this Local Hiring Plan by Contractor or its Subcontractors hiring and retaining
Apprenti_ces who are _enrolled through such direct entry agreements. Contractor
may also-utilize OEWD-approved org�nizati_ons with direct entry agreements with
Local Unions, including District 10 based organizations to hire and retain Targeted
Workers. To the extent th.at Contractor or its Subcontractors have hired · · 
Apprentices or Targeted W(!rkers under a direct entry agreement entered intq by
OEWD or reasonably approved by OEWD, OEWD will not assess penalties for
non-compliance with this Local Hiring Pla!l.

5. Corrective Actions: Should local employment conditions be such that adequate
Targeted Workers for a craft, or crafts. are not available to meet the requirements
and Contractor can document their effmts to achieve the requirements through the
mechanisms and processes in this document, a corrective action plan must be

. negotiated between Contractor and bEWD. · 

1.5 LOCAL HIRING FORMS 

1.6 

A. Utilizing the City's online Project Reporting System, Contractors for Covered Projects
shall submit the-following forms, as applicable, to the Contracting City Agency and
OEWD:

I. 
. 

2. 

3. 

4. 

Form I: Local Hiring. Workforce Projection. OEWD Form I (Local Hiring_ 
Workforce Projecti-on), a copy of which is attached hereto, shall be initially 
submitted prior to the start of construction and updated quarterly by the Contractor 
until all subcontracting is completed . 

. Form 2: Local Hiring Plan. For Covered Projects estimated to cost more than . 
$1,000,000, Contractor shall prepare and submit to ·contracting City Agency and
OEWD for approval a Local Hiring Plan for the project using OEWD Form 2, a 
copy ofwhidi is attached hereto. This Form 2 shall be initially submitted prior to 
the start 1.lf" construction and updated quarterly by the Contractor until all
subcontracting is completed. ' · 

Job Notifications. Upon commencement of work, Contractor and its 
Subcontractors may submit .lob Notifications to CityBuild to coimect with local 
trades workers. 

Form_::!-: Co
.
nclitional Waivers. lfa Contractor or a Subcontractor believes the local 

hiring requirements cannot be met, it will submit OEWD Form 4 ·(conditional 
Waiver), a copy of which is attached hereto, as more particularly described in 
Articles 1.4 and 1.5 above. . 

ENFORCEMENT. RECORD KEEPING, NONCOMPLIANCE AND PENALTIES 

Workforce Development Plan
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A. Subcontractor Compliance. Each Contrm.:tor and Subcontractor shall ensure that all
Subcontractors agree to comply.with applicable requirements of this document. All

. Subcontractors agree as a term of participation on the Project that the City shall have
third party beneficiary rights under all contracts under whi�h Subcontractors.an:
performing Project Work. Such third party beneficiary rights shall be limited to the right
to enforce the requirements of this Local Hiring Plan directly against the Subcontractors. 
All Subcontractors on the Project shall be responsible for complying with the
rt:cordkccping and reporting ·requirements set forth in this Local Hiring Plan.
Subcontractors with work in excess of the of $600,000 shall be responsible for ensuring
compliance with the Local Hiring Requirements set fo11h in Section 1.3 of-this Local
Hiring Plan based on Project Work Hours performed under their Subcontracts, including
Project Work Hours performed by lower tier Subcontractors with work less than the
Threshold Amount. ·

B. Repo11in·g. Contractor shall submit certified payrolls to the City electronically using the
Project Repo11ing System. OEWD and will monitor compliance with this Local Hiring
Plan electronically.

C. . Recordkcep.ing. Contractor and each Subcontractor shall keep, or cause to be.kept, for a
period of four years from the date of Substantial Completion of_Construction Work,'
certified payroll and basic records, including time cards, tax forms, and superintendent ·
and foreman daily logs, for all workers within each trade performing work on a Covered
Project. · 

· ·

I. Such records shall include the name, address and social security number of each
worker who worked on the covered project, his or her classification, a general
description of the wcirk each worker performed each day, the Apprentice or
journey-level status of each worker, daily and weekly number _of hours worked, the

· sclf:.identified race, gend�r. and ethnicity of each worker, whether or not the .
worker was a Local Resident, and .the referral source or-.method through which the
contractor or subcontractor hired or retained that worker for work on the Covered
Project (e.g., core·workforce, name call, union hiring hall, City-designated relcrral
source, or recruitment or hiring method) as allo\ved by law.

2. Co,1trnctor and Subcontractors may verify that a wor�cr is a Local Resident by
following OEWD's domi•cile policy ..

3. All records described in this sJbsectipn shall at all times be open to inspection and
examination by the duly authorized officers and i�gents of the City, includit1g
representatives of the· OEWD. ·

D. Monitoring. From time to time and in its sole discretion, OEWD may monitor and
investigate compliance of Contractor and Subcontractors working on a Covered Pro_j�ct
with n.:quiremcnts of this Local Hiring Plan. Contractor shall allow representatives of
OEWD, in the performance of their duties, to engage in random inspections of Covered

° 

Projects. Contractor and all Subcontractors shall also allow representatives ofOEWD to
have access to employees of the Contractor and Subcontractors and the records required
to he maintainecl under this document.

E·. Noncompliance and Penalties. Failure <-if Contractor and/or its Subcontractors to comply
with the n:.·quirements o_f this document and the obligations set forth in this Local Hiring
Plan may subject Contractor to the consequences of nom:ompliance, including but not

Workforce Development Plai1 
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limited to the assessment of penalties, but only if City determines that the failurt: to 
comply results from willful a,ctions of Contractor and/or its Subcontractors, and not by 
reason of unavailability of sufficient qualified Local R�sidents and Disadvantaged 
Workers to meet the goals required herctmdcr. The assessment of penalties for 
noncompliance shall not preclude the City from exercising ,,ny other rights or ·remedies to 
which it is entitled. 

· · 

I. Penalties Amount. If any Contractor or Subcontractor fails to satisfy the Local
Hiring Requirements of."this Local (Iiring I;lan applicable to Project Work 1-loµrs
performed by Local Residents, and the·applicable Contractor or Subcontractm; is
unabk to provide evidence reasonably satisfactory to the City that such failure
arose solely due to unav�ilability of qualified_ Local Residents despite Contractors
or Subcontractors good faith efforts in accordance with this .Local I firing Progmn,
then the Contractor, l\lld in the case of any Subcontractor so "failing, and
Subcontractor shall jointly and severally forfeit to· the City, an amount equal to the
Journeyman o;. Apprentice prevailing wage rate, as applicable, with such wage as
established by the Board of Supervisors or the California Department of Industrial
Relations under subsection 6.22(e)(3) of the Administrative Code, for the primary

. trade used by the Contractor or Subcontractor on the Covered Project for each hour
by which the Contra,ctor or Subcontractor tell shoi:t of the Local Hiring
Requirement. The assessment o_fpenalties under this subsection shall not preclude
the City fro_m exercising any other rights or . remedies to which it is entitled.

2. Assessment of Penalties. QEWD shall determine whether a Contractor and/or any
Subcontractor has failed to comply with the Local I-lire Requirement. If after . 
conducting an investigation, ·OEWD determines that a violation has occurred, it
shall issue and serve an assessment of penalties tl1 the Contractor and/or any
Subcontractor that sets forth the basis of the assessment _and orders payment of
penalties in the amounts equal to the Journeyman or Apprentice prevailing wage
rates, as applicable, for the primary trac_k used by the Contractor 01; Subcontractor
on the Project _for each hour by which the Contractor or Subcontractor fell sho1t of

. the Local I firing Requirement. Assessment of penalties under this subsection shall 
be made only upon an investigation by OEWD and upon written notice to the 
Contractor or Subcontractor identifying the grounds for the penalty. and providing 
the Contractor or Subcontractor with the opportl!nity to respond pursuant to the 
recourse procedures prescribed in this Local Hiring Plan. 

3. Recourse Procedure. If the Coi:itractor or Subcontractor disagrees with the
assessment or pena_ltics, then the following procedure applies:

. . 

a. The Contractor or Subcontractor may request a he_aring in writing within 15
days or the ·dare· of the final notification of assessment. The request shall be ·
directed to the City Controller. Failure by the Contractor or Subcontractor to
subm.it a timely, written request for a hearing shall constitute concession to the
assessment and the forfeiture shall be deemed final upon expiration of the 15-
day period. The Contractor or Subcontractor must exhaust this administrative
remedy prior t_o cor�1mencing further legal acti_on.

b. Within 15,days <ff receiving a proper request, the Controller shall appoint a
hearing officer with knowledge. and not less than five years' experience in

Workforce Development Plan 
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labor law, and shall so advise the.::· c.::nforcing uflicial and the Contractor or . 
Subcontractor, and/or their respective counsel or authorized representative. 

c. The hearing officer shall promptly set a date for a hearing. The hearing must
commence within 45 days of the notilication of the appoiniment of'the hearing
officer and conclude within 75 days of such.notification· unless all parties agree
to an extended period.

. 
. 

d. Within 30 days of the conclusiqn of the hearing,. the hearing officer shall issue
a written decision affirming, modifying, or dismissing the assessment. The
decisiQn of the hearing officer shall consist of findings and a determination.
The hearing officer's findings and determination shall be final.

c. The Contractor or Subcontractor may appeal a final determination under this by
filing in the San Francis<;:o Super_ior Court a petition for a writ of mandate
under California Code of Civil Procedure Section I 084 et seq., as applic:ible
and as may be amended· from time to time.

·, 

1.8 COLLECTIVE BARGAINING AGREEMENT 

Nothing in this Local Hiring Plan shall be interpreted to pro�ibit the continuation of existing 
workforce training agreements or to.interfere with consent decrees, collective bargaining 
agreements_, project labor agreements or.existing employment contracts (Collective Bargaining 
Agreements"). In the event of a conflict between this Local Hiring Plan and-a Collective · 
Bargaining Agreement, the terms of the Collective· Bai'gaining Agreement shall supersede this 
Local Hiring Plan. · 

·' 

--·--------------·

END OF DOCUMENT 
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� ��-Nf.�,�-.�-S.t�.S.9i .. ,., ... , ... _ 
CITY AND COUNTY OF SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKrQRCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWD FORM 1 

CONSTRUCTION CONTRACTS 

FORM 1: LOCAL HIRING WORKFORCE PROJECTION 

Contractor: 
Project
Name: ------------ _____________ Contract#:

. 
. 

The Contractor must complete and submit this Local Hiring Workforce Proiection (Form 1) prior to the start of construction 
and quarterly until all subcontracting. is complete. The Contractor rnust include information regarding all of its 
Subcontractors who will perform construction work on the project regardless of Tier and Value Amount. 

Will you be able to meet the mandatory"Local Hiring Requirements? 

D YES (Please provide information for all contractors performing construction work in Table 1 below.) 
D NO ·(Pleas�_ comple"te Table 1 below and Form 4: Conditional Waivers.) 

INSTRUCTIONS FOR COMPLETING TABLE 1: 
1". Please. organize the contracto�s· information based on their Trade Craft work. 
2. For·contractors performing work in various Trade Craft, _please list contractor name in each Trade Craft (i.e. if

Contractor X will perform two trades, list Contractor X under two Trade categories.)
3. If you anticipate utilizing Apprentices on this project,· please note the requirernent. that 30% of Apprentice hours

must be performed by San Francisco residents. · . 
· 

4. Additional blank form is available at our Website: www.workforcedevelopsf.org: For assistance or questions in-
completing this form, contact (415) 70.1-4894 or Email @ Local.hire.ordinance@sfgov.org. · 

TABLE 1: WORKFORCE PROJECTION 

Example: 

Example: 

Example_: 

Example: 

Laborer Contractor X 

Laborer · Contractor Y 

Avvrentice · 200 · 100 50% 
Joumev 500 100 20% 

Avvrentice O O 0 

TOTAL LABORER Joumev 1300 350 27% 
Avvrentice 200 100 50% 

TOTAL 1�00 450 30% 

Journey 

Apprentice 

Journey 

Apprentice 

Journey 

Apprentice 
DISCLAIMER: If the Total Work Hours fora Trade Craft are less than 5% of the Total-Project Work Hours, the Trade Craft 
is exempt from the Mandatory Requirement. Subsequently, if the Trade Craft exceeds 5% of the Total Project Work Hours .
at any time during the project, the Trade Craft is subject to the Mandatory Requirement. · · 

. 
Name of Authorized 
R_epresentative 

·--·----

. Signature 
------- . --·---

Date Phone 

Workforce Development Plan 
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� ��-�--r��-�-S"-�-�.9.,,., ....... 
CITY AND COUNTY Of. SAN FRANCISCO 

OFFICE OF ECONOMIC AND WORKFORCE DEVELOPMENT 

CITYBUILD PROGRAM 

LOCAL HIRING PROGRAM 

OEWDFORM2 

CONSTRUCT/ON CONTRACTS 

Contractor: 

·FORM 2: LOCAL HIRING PLAN.
Proje_ct 
Name: Contract#: ----

If the Estimate for this Project exceeds $1 million, then Contractor must.submit a Local Hiring Plan usin·g this 
Form 2 through the City's Project Reporting System. Form 2 shall be initially submitted prior to the start of · 
construction and include all known subcontractors. Contractor shall update this Form 2 quarterly as 
subcontractors are identifieq and shall continue with updates until all subcontracting is complete. Th� OEWD-· 
approved Local Hiring Plan will be a Contract Document and will be the basis for determining Contractor's and its 
Subcontractors' compliance with the local hiring r�quirements. Any OEWD-approved Conditional Waivers (Form 
4) will be incorporated

.
into the OEWD-approved Local Hiring Plan.

COMPLETE AND SUBMIT A SEPARATE FORM 2 FOR EACH TRADE THAT WILL BE UTILIZED ON THIS PROJECT. 

INSTRUCTIONS: 
1: Please complete tables below for Contractor and all Subcontractors that will be contributing Project Work 

Hours to meet the Local Hiring Requirement. . 
2. Please note that a Form 2 will need· to be developed and approved separ_ately for each trade craft that will

be utilized on this project.
3. If you anticipate utilizing apprentices on this project, please note the ·requirement that 30% of apprentice

hours must be performed by San Francisco residents.
4. The Contractor ·and each Subcontractor identified in the Local Hiring Plan must ·sign this form before it will

be considered for approval by OEWD.
5. If applicable, please attach all OEWD-approved Form 4 Coflditional Waivers.
6. Additional blank form is available at our Website: www.workforcedevelopsf.org. For assistance or

questions �n completing this form, contact (415) 701-4894 or �mail@ Local.hire.ordinance@stg"ov. org.

List Trade Craft. Add numerical values from Form 1: Local Hirina Workforce Proiection and input in the table below.· 
. _. : . .. _

·.- · ... >' --:· :- --�- · ·; ·:···."··;._. ·. :· •· _:,-: _;·_ ··:/ :;._- _·: : .. � ·.-,: :/ ··:_:_·;:>·•':<r·f/ \":,'·J.'..
. 
;,\_:,r·_·<:::•:::: .. t-"Jtir:.: ': . l:���-lih<!:c.�_I .· .-::.�,.--�ocaJ: ·>· · · i". :;?·,2·-. ft .. .  = ·3· .• • · : -T;otal;Work .·,'.:Total locah : ·.Loc·a1-.wo·r1L .::'

;;,,_i:-'.•.· - :.:-,e.:-.- ·-:.:, --A�prentic·e ... :--Appre·ntic·e:. _.

:' ., .. _::.,,:�:: .;/
a
;.··.
ft{t--1:·::}.: .\ :"-i,�):i�_'.:-f��-

-�-:·;_t ·,:to�f'.�.?�u�}?{,�-fµ��-:?\ �wg-r:-ii�;i:: t..:: __ �vtt�'.-.f;-_::. ·'/'.���!-�{ ·: .·
. Example: Laborer 1500 450 30% 200 100 50% 

List all contractors contributing to. the proiect work hours to meet the Local Hirina Re wiremerits for the above Trade Craft 

_,·:-_·-:-';._.:•.\\;//-\\.··;:_;:(\\.:·.-·.:·-?/::::/Ji��{.-·:·
_. _:·.:.ti�ii'i\: ::?--r�ia(·· <·:<::. _ _.::.-:.:, /N'��h� .. , . 

, .. '-Contractor:and-:•. • -··:··.: . . ': •, · . :· ·. :. ·_:.;··:·. ·, . . Local:.:-:-· .Start:· · -··r·of 
Authoriz�"c(Representative ": .. -

-�!,>�rney· ;.- _Appre_!'"lt_ic,_: . ·work·:. · ·D'aie· Workih · · . . · ·. · · Hours e Hours·, · 1:t·ours · : g Day� _ _ 
Contractor X 

Joe Smith 
Contractor Y 
Michael Lee 

250 

100 

100 

0 

350 3/25/13 60 

100 5/25/13 30 

. . ·· .. ·· .... .. .. . . . 
_ ··c�·ri�r��tpr

Signature 
) 

Joe Smith 

Michael Lee 
t---------,--------+-----+-----------1r-----+----+·--------·-

*We the undersigned, have reviewed Form 2 and agree to deliver the hours set forth in this document.----

Workforce Development Pl�111·· 
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� 

��;����;�;;:�l��i;��LOP�NT 
-CITYBUILD PROGRAM FORM 4: CONDITIO��;{�AVIERS 

Project 

LOCAL HIRING PROGRAM. 

OEWD FORM"4 

CONSTRUCTION CONTRACTS.

Contractor: Name: Contract#: 
----------- ---

Upon approval from 0EWD, Contractors and Subcontracto�s may use one or more of the following pipeline and retention compliance 
mechanisms to receive a Conditional Waiver from the Local Hiring Requirements on a project-specific basis. Conditional Waivers must· 
be approved by 0EWD. If applicable, each subcontractor must submit their individual Waiver request to 0EWD arid copy their.Prime 
Contractor. This form .. can be submitted at any time. 

1. 

2. 

3. 

4. 

Est. 
To�11I. 
Vlfqrk 
Hours 

. 
. .  -:-7-

Proj��ted . _
De_ficie_�_t" · 

Local Work 
. ·_ 8,ou/f .>. 

Please check any of the following Conditional Waivers and complete the appropriate boxes for approval: 
. 

. . 

-□ 1. SPECIALIZED TRADES O 2. SPONSORING APPRENTICES O 3. CREDIT FOR NON-COVERED PROJECTS

1. 

2. 

3. 

SPECIALIZED TRADES: Will ·your firm be requesting Conditional Waivers for "Specialized Trades" 
designated by OEWD and listed on OEWD'.� website or proi_ect-specific Specialized Trades approved by □ Yes □ No
0EWD durinQ the bid period? 

Please CHECK off the following Specialized Trades you are claiming for Condition Waiver: 

0 MARINE. PILE DRIVER □HELICOPTER, CRANE, OR DERRICK BARGE OPERATOR □IRONWORKER CONNECTOR
0 STAINLESS STEEL WELDER □TUNNEL OPERATING ENGIN

.
EER □ELECTRICAL UTILITY LINEMAN □MILLWRIGHT 

0 TRADE CRAFT IS LESS THAN 5% OF TOTAL WORK HOURS. LIST: 

a. List OEWD-approved project-specific Specialized Trades approved during the
I bid period:

. .

l:·:<iEwaf:)�j�•pR·ov AL": -□ ·ves· []: No _·. I .61:wo :sia"nat�r�: · _: ·
' 

- ·

SPONSORING APPRENTICES: Will you be able to work with 0EWD to sponsor "an 0EWD-specified 
number of new apprentices in the agreeable trades into California ·Department. of Industrial Relations' □ Yes □ No 
Division of Apprenticeship Standards approved apprenticeship programs? 

--

PLEASE PROVIDE DETAILS: Est.# of Est. Es� Duration . Est Total 
Sponsor Union If Yes, Start of Working· Work Hours 

Construction Trade Positions (Yes/ No) Local# Date · Days Performed 

Y.O NO 

YO NO 

OEWD APPROVAL: 0 Yes O No I OEWD SiQnature: 
. . 

CREDIT for HIRING on NON-COVERED PROJECTS: If your firm can�ot meet the mandatory local hirin� O y I
requirement, will you be reguestin_g credit for hi!:_ilJ.g Taraeted Workers on N_on-covered Pr�jects? __ _ -=: -�_::__I 
PLEASE PROVIDE DETAILS: Est. 

·-·#of
Off-
site Est Total 
Hire ·work Hours

·-

□ No

Labor Trade, Position, or Title s Performed Offsite Project Name Proiect Address 
I Journey 

. I Apprentice 
OEWD APPROVAL: 0 Yes 0 
No 

Workforce Development Plan 
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WORKFORCE DEVELOPMENT PLAN 

ATTACHMENT C- um UTILIZATION PLAN 

I. Purpose and Scope. This Attachment C ("LBE Utiliz�1tio11 Plan") governs the Local
Business Enterprise obligations of the Project pursuant to San Francisco Adniinistrative Code
Section 148.20 and satisfies the obligations of e·ach Project Sponsor and its Contractors and
Consultants for a LBE Utilization Plan as set forth -therein. Capitalized terms not defined herein
shall have the meanings ascribed to·them-·in the Workforce Plan or Section l4B.20 as applicable.
The Port and Developer will seek-to, whenever practicable, conduct outreach to contracting
teams that reflect the diversity of the City and include participation of both businesses and
residents from the City's most disadvantaged communities such as the 94107, 94124, and 94134
zip codes.· In the event of any conflict between Adininistrativc Code Chapter 148 and this
Atiachment, this Attachment shall govern. · 

2. Roles of Parties. In connection. with the design and construction phases o[all
Construction Work (as defined in the Workforce Plan), the Project will provide comm�mity
bt·nefits designed to foster employment opportuniti�s for disadvantaged individuals by off.ering
contracting and consulting opportunities ·to local business enterprises ("LB Es"). Developer and
each·Vertical Developer. shall participate in a local business enterprise __ program, and the City's
Contract Monitoring Division will serve the roles as set forth below.

.) .

a. 

Definitior1s. for purposes of this Attachment, the definitions shall be as follows: 

"CMD" shall 111ean the Contract Monitoring Division of the City Administ_rator's Office. 

b. "Co1�1mercially Useful F1111ction" shall mean that the business is directly responsible for
providing the materials, equipment, supplies or services to the Contracting Party as rcquir�d by
the solicitation or request for quotes, bids or proposals. Businesses that engage in the business of
providing brokerage, referral or temporary employment services shall not be deemed to perform · 
a "commercially useful function" unlcs� the brokerage, referral or temporary employment
services are those required and sought by the Contracting Party.

c. "Consultant" shall mean a person or company that has e·ntered into a professional services
contract"for monetary consideration with a Project Sponsor to provide advice or services to the
Project Sponsor directly related to the architectural or landscape design, physical planning,
and/or civil, structural. or environmental engineering of an LBE Improvement. · 

d. . "Contract(s)" shall mean an agreeni"ent, whether a direct contract or subcontract, for
Consultant or Contractor services fr,r " all.or a portion of an LBE lmprovefnent.

c. . "Contracting Party"' means a Project Sponsor, Contractor or Consultant retai"r1ed to work
on LBE lmproven1ents, a·s the case may be.

· t: "Contractor" shal I mean a pri,i,e contractor, general contractor, or cc.>nstruction manager 
contracted by a Developer or Vertical Developer who perfrmns constr11ction work on an LBE 
Jmprovement. '-
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g. "Follow-on Tenant Improvements" means tenant improvements within commercial
spaces in residential or commercial buildings (oflice, retail) that are constructed pursuant to ai1
approved building permit or site permit/addenda issued atler the building permit or site
permit/addenda for the Initial Tenant h:iiprovements.

h. • "Good Faith Efforts" shall mean procedural steps _ taken by the Project Sponsor,
Contractor or Consultant with respect to the attainment of the LB E ·participation goals, as set
forth in Sectio11 7 belO\v.

i. "Initial Tenant Improvements" means tenant improvements within commercial spaces in
residential or commercial buildings (qffice, retail) tiiat arc constructed pursuant to the first
building permit or site permit/addenda ·issued for _such spaces a Iler completion of building core
and shell.

. . 

j. "Local Business Enterprise" or. "LBE" means a business that is certili�d as an LBE tinder
Chapter ·I 4B.3.· . .

k. · "I.BE Liaison"-shall mean the Project Sponsor's primary ppint of contact with CMD
regarding the obligations. of this LBE Utilization Plan. Each prime Contractur(s) shall likewise
have a LBE Liaison. · 

I. "LBE Improvements" means, as applicable, (a) all Ho_rizontal Improvements required or
permitted to.be made to .the 28-Acre Site to be carried out by Developer under the ODA and (b) 
Wu_rkforce Buildings. 

m. "Project Sponsor" shall mean the Developer of Horizontal linprovements or the Vertical"
Developer under a Vertical ODA.

n. "Subconsultant" shall ml?an a person or entity that has a direct Contract with a Cqnsultant
to perform a portion of the work ui1der a Contract for an LBE Improvement.

o. "Subco11tractor" shall mean a person or entity-that has a direct Contract with a Contractor
to perform a portion of the work under a Contract for Construction Work.

p. "Workforce Buildings" means the following: (i) residential-buildings, including
a,ssociated residential units, common space, amenities, parking and hack of house construction;
(ii) commercial office, retail, parking buildings core & s·hell; (Iii) tenant improvement for all
commercial spaces in i:_esidential or commercial buildings (office, retail) which are 15,000 square
feet (pi::r square footage on building perniit application) and above; and (iv) all construction
related to standalone affordable housing buildings. Workforce Buildings shall expressly
exclude: (i) residential owner-contracted improvements in fix-sal� residential units; (ii) tenant
improvements ·for the Arts Building (E4), _including core and shell and tenant imprnvements; and 
tiii) tenant improvements related to PDR spaces. Developer will use good faith efforts lo hire 
LB Es for ongoing service contracts (e.g. maintenance, janitorial, landscaping, sccurit); etc.) 
within Workforce Buildings and advertise such contracting opportunities with CMD except to 
the extent impractical or infeasible. If a master ass,)ciation is responsible for the operation and· 
maintenance of publicly owned improvements within the Project Site, Ci'v1D shall rder LB Es to 
such association for consideration with regard tn contracting opportunities for such · 
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improvements. Such association will consider, in good faith such LBE referrals, but hiring 
decisio1_1s shall be entirely at the discretion of such association. · 

4. . LBE Participation Goal. Project Sponsor agrees to participate in this LBE Utilization 
Plan and CMD agrees to work with Project Sponsor in this effort, as set forth in this Attachment
�- As long as this Attachment C remains in full force and effect, each Project Sponsor shall 
make good faith efforts as defined below"to achieve an overall LBE participation goal of 17% of 

. the t·otal cost of all Contracts for an LBE lmprovementawarded to LBE Contractors, 
Subcontractors, Consultants· or Subconsultants that are Small and Micro.-LBEs, as set forth in 
Admioistrative Code Section I 4B.8(A); Follow-on Tenant Improvements and services are not 
included in the numerical goal. N·otwithstanding the foregoing, CMD's Director may, in his or 
her di�c-retion, provid� for a downward adjustment of the LBE participation requirement, 
depending on LBE participation data presented by the Project Sponsor and its team in quarterly 
and anriual reports and meetings. Where, based on reasonable evidence presented to the Director 
by a party attempting to achieve the LBE Participation goals, that there are not sufficient 
qi1alified Small and Micro-L,BEs available, the Director may authorize the applicable party to 
satisfy the LBE participation goal through the use of Small, Micro or SBA-LB Es (as each such · 
·term is defined is employed in Chapter 148 of the Administrative Code), or may set separate 
subcontractor participation requirements for Small and Micro- LBEs, �nd for SBA-LBEs . 

. 6. Project Sponsor Obliirntidns. For each LRE lmpr'ov�ment, the Project Sponsor shall . 
comply with the requirements of this Attachmen_t C as follows: Upon entering into a Contract 
with a Contractor or Consultant, each Project Sponsor will in_clude each such Contract a 
provision requiring the Contractor or Consultant to comply with ·the terms of this Attachment C, 
and setting forth the applicable percentage goal f qr such Contract, and provide a signed copy 
thereof to CMD·within 10 business days of execution. Such Contract shall specify the notice 
information for the Contracllir or Consultant to receive notice pursuant to Section 17. Each 
Project Sponsor shall identify a "LRE Liais�n" as its main point of contact for · 
outreach/compliance concerns. The LBE Liaison shall be a LBE Consultant with the experience 
in and responsible for making recommendations on how to 1irnximize engagement of local small 
businesses/LB Es Jrom disadvantaged communities including the 94124, 94 I 34 and 94107 zip 
codes. 
The LBE Liaison shall be available to meet with CMD staff on a ·regular basis qr as necessary . 
regarding the implementation of this Attachment C- For the term of the _ DDA or VDDA as 
applicable, at least .once per year, ead1 Project Sponsor and the Port shall hold a public workshop 
for applicable contractor communities_ to publicize anticipated contracting opportunities for LBE 
Improvements for the succeeding year, which workshops may be held independently or in 
conjunction with each o�her; provided, that the Port's obligations hereunder shall be limited to 
contracting opp�rttmitics relating to operations and maintenance or pub

.
licly-owned 

improvements within the 28-Acre Site. Each · Project Sponsor will use good faith efforts to hire 
Small, Micro or SBA-1..BEs for ongoing service contracts including janitorial, sec.:urity and 
parking management contracts and advertise these contracting opportunities with the CMD 
except lo the extent impractical or infeasible (c.g:. a · parking managdnent contract cannot be 
broken down to allow two parking· operators). Each project sponsor agrees to utilize a 
·_'subguard" policy or other means (i.l·., OCIP or CC:IP) to provic.k bonding capacity or assistanc1.:
for LB Es working on the Project at the developer or contrador's option, should the firm be
required to bond.
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If a Project Sponsor fullills its obligations as set f-qrth in this Section 6 and otherwise cooperates 
in good faith at CMD's reques_t with re_spect to any meet and confer process or enforcement 
action against a non-compliant Contractor, Consultant, Subcontractor or Subconsultanl, then it 
shall not be held responsible for the ti:iilure of a Co.nlraclor, Consultant, Subcontractor or · 
Subconsultant or any other person or party"to comply with the requirements of this

.
Attachment 

C. 

7. Good Faith Elli..1rls. City ack1iowledgcs and agrees that each Project Sponsor,
Contractor, Subcontractor, Consultant and Subconsultant shall have"the sole discretion to ·qualily,
hire or nol hire LB Es .. ff a Contractor or Consultant does not meet the LBE hiring goal set forth
above. it will non.etheless be deemed lo satisfy lhe good faith effort obligation of this Section 7
and thereby satisfy the requirements a_nd obligations of this Attachment C if the Contractor,
Consultants and their Subcontractors and Subconsultants, as applicable, perform _the good faith
effort� set forth in this ·section 7 as follows:

a. · Advance Notice . . Notify CMD in writing of all upcoming solicitations of proposals for
work under a Contract al least 15 business days before issuing such solicitations to allow

· opportunity J-or CMD to identify and outreach to any LBEs that it reasonably-deems may be
qualified for the Contract scope-of work.

b. Contract Size. Where practicable;�the Project Sponsor, Con�ractor, Consultant,
Subcontractor or Subconsultant, in their sole discretion, may divide the work in order to_.
encourage maximum LBE participation· or, encourage jojnt venttiring. The Contracting Party
will identify specific items of each Contract that may he performed by Subcontractors.

c. Advertise. The Project Sponsor; Contractor, Consultant, Subcontrac_tor or Subconsultant
may advertise l.c.lr prof:essional services and contracting opportunities in media focused on small .
businesses including the Bid and Contract Opportunities website through the City's Office of . 
Contract Administration (http://mission. sl"i:�ov.org/OCABidPublication) and other local and trade 
publications, and allowing subcontractors to attend outreach events, pre-bid meetings, and 
inviting LBEs lo submit bids to Project Sponsor or its prime Contractor or Consultant, as 
applicable. As Contractor deems necessary, coqvene pre-bid or pre-solicitation meetings no less 
than 15 days prior to the opening of bids and proposals for LB Es to ask questions about the . 
sele�tion process and technical speci lications/requirements. · 

d. · . CMD ·Invitation. If a pre�bid meet fog or other similar meeting_ is held with proposed
Contractors, Subcontractors, Consultants or Subconsultants, invite CMD to the meeting to allow

· CM.D to explain proper L�E utilization.
. 

. 

e. Public Solicitation. The Pro_jcc� Sponsor or its prime Contractor(s) and/or Consultants, as
applicable, will work with CMD to follow up on initial solicitations of interest py contacting
LBEs to determine with certainty whether they arc interested in performing specific items in a
project.

f. Outreach and Other Assistance. The Project Sponsor or its prime Contractor (s) and/or
Consultants, as applicable, will a) provide LBEs with plans, specifications and requirements for
all or part nf the project; b) notify l..BL trade assi.xiations that disseminate bid and contract
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information and rrovidc technical assistance to LBEs. The designated LBE Liaison(s) will work 
with CMD to con.duct outreach to 1..13Es for all consulting/contracting opportunities in th e 
applicable trades and se_rvices in order to encourage them to participate.on the project. 

g. · Contacts. Make contacts with LB Es, associations or develoP,ment centers. or any
agencies, which disseminate bid and contract information to LBEs and document any other
efforts undertaken to encourage participation by LBEs.

h. Good f-aith/Nonc.liscrimination. Make good faith efforts to enter into Contracts with
LBEs and give good faith consideration to bids and proposals submitted by LBEs. Use
nondiscriminatory selection criter.ia (for the purpose of clarity, exercise of subjective aesthetic 
taste in selection decisions for architect and. other _design profess

.
ionals shall not be deemed 

discriminatory .and the exercise of its commercially reasonable judgment in all hiring decisions 
shall not be deemed discriminator)�). · ·· 

i. Incorporation into contract provisions. Project Spons�r shall include. in Contracts
provisions that require prospective Contractors and Consultants that will be utilizing
Subcontractors or Suhconsultants to follo�v the above good faith efforts to subcontract to LBEs,
including the overall LBE participation goal and any LBE percentage that may be required under
such Contract (Note: Devcloper/applicabl� tenants shall follow this programs Good faith Efforts
for follow-on Tenant Improvements and services, but such work-is not subject to the numerical .
LBE goal).

j. Monitoring. Allow CMD Contract Compliance unit to monitor Consultant/Contractor
selection-processes and, when necessary give suggestions as to how best to maximize LBEs
ability to complete and "win procurement opportunities.

k. · Maintain Records and Cooperation. Maintai1J records of LB Es that .ire awarded
Contracts, not discriminate against any LB Es, aod, if requested, meet and confer with CMD as
reasonably required in addition �o the meet and confer s·essions described in Section IO below to
identify a strategy to meet the LBE goal;

I. Quarterly and Annual Reports. During construction, the LBE Liaison(s)_ shall prepare a
.quarterly and annual report or LBE participation goal attainment and submit to CMD as required
by Section JO

.
herein; ·and

m. Meet and Cont.er. Attend the meet and conler process described in Section- I 0.

8. Good Faith Outreach: Good faith- efforts shall be deemed satisfied solely by compliance
\:Vith Section 7. Contr�ctors and Con·sultants, and Subcontractors and Subconsultants as
·applicable shall also work with CMD to identil.)' from CMD's Jatabase of LB Es those LB Es who 
ar� most likely to be qualified fc.lr each iJentified opportunity under Section 7.a, and following 
CMD's notice under Section 9.a, shall undertake reasonable efforts al CMD's request to support 
CMD's outreach identified LBEs as mutually agreed upon by CMD and each Co"ntractor or 
Consuftant and its Subcontractors and Subconsultants, as applicable. 

9. CMD Oblii.wtions. The following arc oh ligations of CMD to implernent this LBE
Utilization Plan:

Workforce Dcvc.::lopment Plan 
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a. During the fi Ileen ( 15) busini.:ss day notificatioi1 period l"i..1r upcoming Contracts required
by Sedion 7.a, CMD will work with the Project ·sponsor and its Contractor and/or Consultant as
applicable 10 send such notification to qualified LBEs to alert them lo upcoming Contracts.

b. Provide assistance lo Contractors, Subcontractors, Consultants and Subconsultants on
good f�ith outreach to LBEs.

c. Review quarterly reports of LBE participation goals; when necessary give suggestions as
to how best to maximize LBEs ability to compete and win procurement opportunities.

d. .. Perform other tasks as reasonably r�quired to assist the P.ro_iect Sponsor and its
Contractors. Subcontractors, Consultants and Subconsultants in meeting LijE participation goals
and/or satisfying good faith efforts requirements.

e. Insurance and Bonding. Recognizing that lines of credit, insurance and bonding are
problems common to local businesses, CMD staff will be available to explain the applicable
insurance and bonding requirements, answer questions about them, and, if possible, suggest
governmental or third party avenues of assistance.

I 0. Meet and ·Confer Process. Commencing with the first Contract that is executed for an 
LBE lmprovenient, and every six (6) months thereafter, or more frequently if requested by either 
CMD, Project Sponsor or a· Contractor _or Consultant and the CMD shall engage in an informal 
meet and con I.er to assess compliance of .such Contractor and Consultants and its Subcontractors 
and Subconsultants as applicable with· this Attachment C. When deficiencies are noted, meet and 
conter with CMD to .:iscertain_ and execute_ plans to ·increase LBE participation. 

11. Prohibition on Discrimination. Project Sponsors shall not discriminate in its selection of
Contractors and Consultants, an� such Contractors arid Consuitants shall not discriminate in their
selection of Subcontractors and Subconsultants against any ·person on the basis of race, gt:ndt:r,
or a·ny other basis prohibited by law. As part of its efforts to avoid unlawful discrimination in
the selection of Subconsultants and Subcontractors, Contractors and Consultants will undertake
the Good Faith Efforts and participate in the meet and conf:er processes as set forth in Sections 7
and IO above. · 

12. Collective Barn.aininl! A!!.reements . .Nothing in this Attachment C shall be interpreted to
prohibit the co·n1in11ation of existing workforce training agreements or lo interfere with consent
dec:r�es, collective bargaining agreements, project labor agrt:ement, ·project stabilization-··
agreement, existing employment contract or other labor agree_mcnt or labor contract ("Collective
Bargaining Agreements"). In the event of a conf.lict bt:twt::en this Attachment C and a Collective
Bargaining Agreement, the terms of the Collective Bargaining Agreement shall supersede this
Attachment C.

13. Reportine and Monitorinu .. Each Contractor, Consultant, and its Subcontractors and
Subcon_s,ultants as applicable shall maintaiil accurate records demonstrating compliance with the
LBE p,i;•ticipation ·goals. including keeping track of the .date that each response, proposal or bid
that was received from LB Es, including the amount bid ·by and the amount to be paid (if
different) lo the non-I.BE contractor that was selected, documentation or any efforts regarding

------------ -�--
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good faith efforts as set forth in Section 7. Projec.t Sponsors sh,ill create a reporling.method fr,r 
tracking I .BE participation. Data tracked shall include the following (at a minimum): 

a. Nameff ypl! of Contract(s) let (e.g. civil engineering contract,
environmental consultii1g, etc.)

b. Name of Contractors (including identifying which arc LB Es and
· non-LB Es)

. 

c. Name of Subcontractors (including idcntif-Ying which arc LB Es
. and non-LBEs)

d. .Scope of work performed by LB Es (e.g. under an architect, an
-LBE couid be procured to provide renderii1gs)

c. Dol1�1r amounts associated \Vith both LBE and non-LBE
Contractors at both prime and Subcontractor levels.

t-: Total LBE participation is defined as a percentage of total Contract 
dollars. 

g. Outcomes with respect to Developer's efforts io engage (hire) local
small businesses/LBEs from disadvant�ged communities including

· the 94124, 94134 and 94107 zip codes. · 

14. Written Notice: of Deficiencies. If based on con1plaint, failure to report, or other cause,
the CMD has reason to question the good f:aith efforts of a Project Sponsor, Contractor,
Subcontractor,"C_onsultant or Subconsultant, then CMD shall provide written notice to the Project
Sponsor, each affected Contrac_tor or Consultant and, if applicable, also to its Subcontractor or ·
Subconsultant. . The Contractor or Consultant and, if applicable, the Subcontractor or
·Suhconsultant, shall have a reasonable ·period, based on the facts and circumstances of each case,
to demonstrate to the reasonable satisfaction of the CMD that it has exercised good faith to
satisfy its obligations under this Attachment C. When deficiencies .are noted CMD staff will
work \Vith the appropriate LBE Liaison(s) to remedy such deficiencies.

15. Remedies.- Notwithstanding anything to the contrary in the Development Agreement, the
following ·process and remedies shall apply with respec·t to any alleged violation of this

-Attachment C:

Mediation and conciliation shall be the administrative procedure of first resort for any 
and all compliance disputes arising under this Attachment C. The Director of CMD shall 
have power to oversee and lo conduct the mediation and conciliation. 

Non-binding arbitration shall be the administrative procedure or second resort utilized by 
CMD lor resolving the issue of whether a Project Sponsor, Contractor, Consultant. 
Suhcontractor or Subconsultant discriminated in the award of cine or morl! I.BE Contracts 
to the extent that such issue is not resolved through the mediation and conciliation 
procedure described above·. Obtaining a final judgment through arbitration on LBE 
contract related disputes sh;ill be a c1�ndition precedent to the ability of the City or the 
Project Sponsor, Contractor, Consultant, Subcontractor or Subconsulta1it lo file a request 
frir judicial relief: · · · 
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Ir a Project Sponsor, Contractor, Corisultant, Subcontractor or Subconsult�'tnt is f-i.nmd to 
be in willful breach of the obligations set forth in this Attachment C, assess against the 
noncompliant Project Sponsor, Contractor, Consultant, Subcontractor or Suhconsultant· 
liquidated damages not to exceed $25,000 or 5% of the Contract, whichever is less, for 
each such willful breach. In determining the an10unt of any liquidated damages to be 
assessed within the _ limits described above, the arbit�atoi· or c_ourt of competent 
jurisdiction shall consider the financial capacity of the Project Sponsor, Contractor, 
Consultant, Subcontractor or Subconsultant. For purposes cif this paragraph, ''willful 
breach" means a knowing and.intentional breach .. 

For all other violations of this Attachment C, the sole remedy for violation shall be 
specific performance, without the limits with respect thereto in Section 9.3 of the 
Development Agreement. 

I 6. Duration of this Agreement. This Attachment C shall terminate (i) as to each work of. 
Horizontal Improvement where work has commenced under the DOA, upoi1 issuance of a SOP 
Compli�i1ce Determination for the applicable Horizontal Improvement; and (ii) as to each 
Workforce Building where work has commenced under.the applicable Vertical ODA, upon 
issuance of a SOP Compliance Determ�natiori for the applicable Vertical Improvements 
thereunder; (iii)"as to all Initial Tenant Improvements an9 Follow-on Tenant Improvements, ten 
( I 0) years after issuance ofthe first Temporary Certificate of Occupancy for the V crtical 
Improvements. in which the Initial Tenant Improvements or follow-on _Tenant Improvements are· 
located; and (v) for any Horizontal Improvements or Workforce Building that has not 
commenced before the termination of the Development Agreement, upon· the termination of the 
Development Agreement. Upon such termination, this Attachment C shall-be of no further force 
and effect. 

17. Notice. All notices to be given under this Attachment C shall be; in writing and sent by:
cc1'.tifieq mail, returi1 receipt"requested, in which case notice shall be deemed delivered three (3)

. business ·days after depo�it, postage prepaid in the United States Mail, a n�tionally recognized 
. overnight courier, in which case notice shall be· deemed delivered one (I) business day alter

depo�it with that courier, or hand delivery, in which case notice shall be deemed delivered on the 
date received, all as follows_: 

lf to CMD: 

If to Project Sponsor: 

Attn: 

Attn: 
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Ir to Contractor: 

AHn: 

lfto Consultant: 

Attn: _______ _ 

Any party may change its address for notice purposes by giving the other parties notice of its 
new address as provided herein. A "business day" is any day ·other than a Saturday, Sunday or a 
day in which banks in San Francisco, California are authorized to close. 

I 02332121.9 
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I. A_rhitratio11

Attachment D 

Dispute Resolution 

Any dispute involving the alleged breach or enforcement of this Workforce Dev�lopment 
Plan (excluding disputes. relating to . the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted 
to arbitration in accordance with this Attachment D. 

The arbitration shall be submitted to the American Arbitration As·sociation, San 
Francisco, California office ("AAA") which will use the Commercial Rules of the AAA then 
applicable, but subject · to tl

1

1e further revisions thereof If there is a conflict between the
Commercial Rules of the AAA and the arbitration provisions . in th

.
is Attachment D, the 

arbitration provisions of this Attachment D shall govern. The arbitration shall take place in the 
City and County of San Francisco. · · 

2. Demmulfiir Arbitrt1tim1

The party seeking arbitration shall make a written demand for arbitration ("De11u11ulfllr 
Arhitratifi11") in accordance with the notice procedures of Appendix Pt. A, Section 5 (Notices). 
The Demand f-or Arbitration shall contain at a minimum: (I) a cover letter demanding arbitration
under this provision and identifying the entities believed. to be involved in the dispute; (2) a copy·
of the notice _of default, if any, sent from one party to the other; (3} any written -response ·to the 
notice of default; and (4) a brief statement of the nature·ofthc alleged default. 

3. Pt1rtie.-.' Pt1rt.icip°'titm

All persons or entities affected by the dispute (including, as applicable, OEWD, the Port, 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shail be made Arbitration Parties. Any such person or entity not m�de an 
Arbitration Party in the Demand for Arbitration rnay intervene as· an Arbitration Party and in turn 
may name any other such affected persoil or entity as an Ar�_itration Party; provided that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonaply affected by the 
dispute. 

4. OEWD Request to AAA

Within seven (7) business days after service or receipt of a Demand for Arbitration, 
OEWD shall trai1smit to /\AA a copy of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such matcri,il sh�1II be made part of the arbitration record. 

5. Se/ectio11 of Arhitrtttor

One arbitrator shall arbitrate the dispute. The arbitrator sh�1II be selected from the panel· 
of arbitrators from _/\AA by the Arbitration Parties in acl'.ordance with the /\AA rules. The 
parties shall ,,ct diligently in this regard. Ir the Arbitration Parties !�iii to agree on an arbitrator· 

-------------- --
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v/ithin seven (7) business days frmJ1 the r�ceipt of the ·panel, AAA shall appoint the arbitrator. · /\
· condition to the selection· of any arbitrator shall be the arbitrator's agreement to: (i) submit to all
Arbitration Parties the disclosure statement required. under C_alifornia Code or Civil Procedure
Section 1281.9; and (ii) render a decision within thirty (30) days from the elate of the conclus·ion
or the arbitration hearing. · 

6. Setting <�f Arhitmti,m I/earing

A hearing shall be held within ninety (90) days <;>fthe date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed by the Arbitration Parties. The arbitrator shall 
set the date, �ime and place for the arbitration hearing(s) within the prescribed time peric?ds by 
giving notice by hand delivery or first class mail to each Arbitration Party. 

7. Discovery

. In arbitration proceedings hereunder, discovery shall be. permitted in accordance with 
· Code of Civil Procedure §1283.05 as itmay be amended from time .to time .

. 8. California Law Applies

California law, including the Califi.1rnia Arbitration Act, CoQe of Civil Proce.dure Part 3 .. · 
Title 9, §§ 1280 through 1294.2, shall govern-all arbitration proceeding� in any Employm·ent and 
Contracting Agreement. · 

9. Arhitratio11 Remedies <111tl Sanction.\·

The arbitrator niay impose only the remedies and sanctions set forth below: 

a. · Order specific, reasonable actions and procedures to mitigate the eflects of the ·
non-complia11ce and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. · 

b. Require any Arbitration Party to refrain from entering into new contracts _related 
to work covered by the applicable sections of the Workforce Development_ Plan, or from gra11ting 
extensions or modifications to existing contracts related to . services covered by the applicable 
seeti_ons''of the Work!i>rce Development Plan, other ·than those minor modifications or ex.tensions 
necessary t_o ei1able completion of the work covered by the existing contract. 

c. Direct any Arbitration Party to cancel, terminate, suspend or cause to be
cancelled, terminated or · suspended, any contract or portion(s) . thereof for failure of any 
Arbitration Party to com

.
ply with any of the requirements in this· Workforce Development Plan. 

Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. Jr any Arbitration Party is l<mnd to be in willri1I breach of its obligations hereunder, 
the arbitrator may impose a monetary sanction not to exceed- Fifty Thousand Dollars 
($50,000.00) or ten percent ( I 0%) of the base amount or the breaching party's contract, 
whichever is less, provided · that, in determining the amount of any monetary sanction to he 
·assessed, the arbitrator shall consider the financial ca1:iacity of the breaching party. No monet,iry
sanction shall be imposed pursuant to this paragraph frir the first willful breach of the \1/orkforce
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Development Plan unless the breaching party has fr1iled to cure alter being provickd written 
notice and a reasonable 011portunity to cure. Monetary sanctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
ct1red. For purposes of this paragraph, "wil(fi1/ breach" means a knowing and intentional breach. 

d. Direct any Arbitrat_ion Party to produce and prQvide to OEWD any re�ords, data
or reports which are necessary lo determine if a violation has occurred · and/or to monitor the 
performance of any Arbitration Party. · 

10. Arbitmtor'.\· Deci.r,io11

The arbitrator will normally make his or her award within twenty (20) days after the date 
that. the hearing is completed but in no event past thirty (30) days from the con�lusion of the 
arbitration hearing; provided that where a temporary restraining order is sought, the arbitrator 
shall make his or t-ier award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the decision by certifie(:1 or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if e·mail addresses are provided). 

//. Defi111lt Award; No Requirement to Seek llll Ort/er Compelling 
Arbitmtio11 

The arbitrator may enter a default award against any person or entity who· fails to appear 
at- the hearing, provided that: (I) the person or entity received actual written notice or the 
hearing; an·d (2) the coniplaining party has a proof of service for the absent person or entity. In 
order to obtain a default award, the complaining party. nee·d not- first seek or obtain an order to 
arbitrate the c.ontrov�rsy pursuant.to Code of Civil Procedure_ §1.281 .2. 

12. . Arbitrator Lllcb' Power t<> Modify

Except as expressly provided above in this Attachment D, the arbitrator··shall have no 
power to add to, subtract from, disregard, modify or otherwise · alter the terms of the Workforce 
Development Plan or to negotiate new agi·eements or provisions b_etween the parties. 

13. .lurisclictio11/Entry o.f .l,u/gme11t ·

The inquiry l1f the arbitrator shall be restricted to the particular ccintroversy which gave 
rise to the Demand for Arbitration. A decision of-the arbitrator issued hereunder shall be final 
and binding upoi1 all Arbitration Parties. The prevailing Arbitration Party(i_es) shall be entitled to 
reimbursement for the arbitrator's fees and related costs of arbitration. I.I'' a· subcontract6r is the 
losing party and fails to pay the fees -within 30 days, then the applicable Construction Contractor 
(for ,vhom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds .that the arbitration action was instituted, litigated, or defended in bad 
faith. .ludgme,it upon · the arhitrator··s decision may be entered 111 any court or competent 
jurisdiction. 
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14. 1;.:\·c11lpt1tim1 ·

Except as set forth in Sl�ction 13 of this A·ttachment D, each Arhilration Party shall 
expressly waive any and all claims against OEWD, the Port and the City for costs or damages, 
direct or indirect,. relating lo this Workforce Development Plan or the arbitration process i!l this 
Attachment D, including but not limited to claims relating to the start, continuation and 
completion of construction. 

Workforce Development Plan 
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PARCEL LEASE EXHIBIT N 

. RECORDING REQUESTED BY: 
AND W�EN RECORDED MAIL TO: 

Attn: �( _____ __.] 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

(Lease No. L-[XXXX]) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Agreement"), effective 
as of [ ] ,  (the "Effective Date"), is entered into by and among 

a [ · ] ("Tenant"), and 
�------------� a �---------' (';Transferee"). · 

RECITALS: 

A. The City and County of San Francisco (the "City"), operating by and. through the
San Francisco Port Commission (together with any successor public agency designated by or 
pursuant to law, the ';Port"), and Tenant are parties to that certain Lease No. L-f ], dated 
as off ], 20LJ, a memorandum which was recorded in the Office of the Recorder · 
of the City and County of San Francisco, State of California (the "Official Records") on 
[ · ], 20LJ, as Instrument No. 20LJ-[ ] [(the "Lease"), for certain 
property located in the City and County ·of San Francisco, California, as more particularly 
described in Exhibit A attached hereto ·and made a part hereof (the "Property"

.
), [Note:"-a-drfif 

�pplicable-aliy i�te.ive-�'ing .ame.ndment andior:assiiul"meni$] (as·"[amended] [and] [assigned], the 
"Lease") Terms 1,1sed herein but not defined here shall have the meanings ascribed to such terms 
in the Lease. · · 

. B. Tenant and Transferee have entered into an agreement (the "Purchase Agreement") 
. pursuant to which Tenant has agreed to as�ign all of its right, title and interest in and to the Lease 
to Transferee,"and Transferee has agreed to assume all of Tenant's right title and interest in and to 
the Lease from Tenant. 

. C. In. order to consummate the transactions contemplated by the Purchase Agreement,
Tenant desires t<> assign and Transferee desires to assume the Lease on the terms and conditions 
set forth in this Agreement. In addition, in connection with the foregoing assignment and 
assumption, Tenant desires to be released by the Port from Tenant's obligations under the Lease, 
and the Port is willing to release Tenant from such obligations, on the terms and conditions set 
forth in this Ag;reement. 

AGREEMENT 
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NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of . 
which are hereby acknowledged, Tenant and Transferee agree as follows: 

I. · Assignment By Tenant. Tenant hereby assigns to Transferee as of the Effective
Date each and all of the right, title, interest �nd obligations of Tenant under the Lease (including, 
without limitation, all of Tenant's right, title arid interest in and to the Improvements). 

2. Assumption By Transferee. Transferee hereby assumes from Transferee as of the
Effective Date each and all of the right, title, interest and oblig_ations of Tenant under the Lease 
(including, without limitation, all of Tenant's right, title and interest in and to the Improvements). 
Transferee· hereby acknowle.dges that Transferee has reviewed the Lease and agrees to be bound 
by the Lease and all conditions and restrictions applicable to· the Property pursuant to the Lease. · 

3. Representations and Warranties of Tenant. Tenant hereby makes the following
re�resentatio�s and warranties to Transferee and to. the Port as of the Effective Date: · · · 

3.1 . Status. Tenant is_ ·a �[ _______ ] duly organized, va_lidly existing
al'\d in good standing under the laws of the State of [ . ] and is authorized �o do business. 
in the State of California and _is in good standing therein. 

3.2 No Conflicts. This Agreement is duly authorized, executed and delivered 
and shall be the legal, valid and bindi"ng obligation of Tenant. The person signing this Agreement 
on behalf of Tenant has full power and authority to sign this Agreement on Tenant's behalf. 

4. Representations and Warranties of Transferee. Transferee hereby · makes the
following representations and warranties to Tenant and to the Port as of the Effective Date: 

4. I- Status. Transferee is a�[ _______ ] duly organized, validly existing
and in good standing under the laws of the State of [ ] and is· authorized to do business 
in the State of California and is in good standing therein. 

4.2 . · Authority. This Agreement is duly authorized, executed and delivered and 
shall be the legal, valid and binding obligation of Transferee. The person signing this Agreement 
on behalf ofTransferee has full power and authority to sign this Agreement on Transferee's behalf . 

. 4.3 Qualified Transferee. Transferee (i) has, or has engaged a property manager . 
with, experience operating major commercial or residential projects, (ii) has a net worth (inclusive 
of its interests in the Property) equal to at least Twenty-Five Million Dollars ($25,000,000) and 
(iii) is subject to jurisdiction of the courts of the State of California_.

4.4 · Investigation and Due Diligence: No Port Representations. Transferee has 
conducted a thorough investigation and due diligence of the ·Property and the Improvement�� 
including all Material .Systems, the roof and the structural integrity of the Improvements [!f 
iraiisf�r,tic�rirs··arier-:i"d!fA·nofv.ersafi·:or.t"i1e··commeii��me1it·i>at�: 6'.iiv: and has received and 
reviewed the Facilities Condition Report dated ____ prepared by or on behalf of Tenant]. 

· Transferee has reviewed and is familiar with the terms and conditions of the Lease. Transferee
recognizes and acknowledges that the Port makes no representation or warranty her�by, express ·
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or implied, regarding the Property, the Improvements, [the Facilities Condition Report] or the 
amount, nature, or extent of any obligation, !!ability, or duty under the Lease. · 

5. Release ·or Indemnified Parties and the State Lands Indemnified Parties.
Tra11sferee, on behalf of itself and its successors and assigns, waives or. will be deemed to waive, 
any right to recover from, and forever releases, acquits, and discharges Indemnified Parties and 
the State Lands Indemnified Parties under the Lease of all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition of the Improvements or the real property 

· or any claims assignor may have against the Indemnified Parties arising prior to the Etlective Date.

Transferee understands and expressly accepts and assumes the risk that any facts concerning_ the
Losses released, waived, and disc):iarged in this Agreement includes known and unknown claims,
disclosed and undisclosed, and anticipated· and unanticipated claims pertaining to the subject

· matter of the releases, waivers, and discharges, and might be found later to be .other than or
different from the facts now believed to be ·true, and agrees that the releases, waivers, and
discharges in this Agreement will remain effective. Acco�dingly," with respect to the claims
released, waived, and discharged _in this Agreement, Transferee expressly_ waives the benefits of
Section 1542 of the California Civil Code, which provides as follows: · · 

. 

. 

. 

. 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR 
·. DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME

OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HA VE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE 
DEBTOR. 

BY PLACING ITS INITIALS BELOW, TRANSFEREE SPECIFICALLY ACKNOWLEDGES 
AND CONFIRMS THE VALIDITY OF THE RELEASES, WAIVERS, AND DISCHARGES 
MADE ABOVE AND THE FACT THAT VERTICAL DEVELOPER WAS REPRESENTED BY 
COUNSEL WHO EXPLAINED, AT THE TIME THlS AGREEMENT WAS MADE, THE 
CONSEQUENCES OF THE ABOVE RELEASES, WAIVERS AND DISCHARGES. 

TRANSFEREE INITIALS: 

6. General Provisions.

6. 1 Attorneys' Fees. The provisions of Section 46.1 l of the ·Lease are hereby
incorporated by reference with the same effect as if set forth herein. 

6.2 Notices. The provisions of Section 38 of the Lease are incorporated by . 
. reference with the same effect as if set forth herein; provided, however, the address for Transferee 
is as follows: ·

[ 
[ 

Attn: ._[ ______ __.] 

With a copy to: 

EXHIBITN 
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[ ] 
[ ] 
[ ] 
Attn: [ ] 

6.3 Successors and Assigns. This Agreement shall be binding upon and inure 
to the benefit of each of the parties ·hereto and their respective executors, administrators, 
successors, and assigns. 

6.4 Counterparts. This Agreement may be executed in on� or more 
counterparts, each of which shall constitute an original and all of which shall constitute one 

· instrument. It shall not be necessary in making ·proof of this Agreement to account for more than
one counterpart ..

·6.5 Captions. Any captions to, or- headings of, the Articles, Paragraphs, or 
subparagraphs of this Agreement are solely for the convenience of the parties hereto, are not a part 
of this Agreement, and shall not be used for the ·interpretation or deter:mination of the validity of 
this Agreement or any provision hereof. · 

6.6 Amendment To Agreement. The terms of this Agreement may not be 
modified or amended except by an instrument in writing executed by each of the parties hereto. 

6.7 Exhibits. The Exhibits attached hereto are hereby incorporated herein· by
this reference for all purposes. 

6.8 Waiver. ·The waiver or failure to enforce any provision of this Agreement
shall not operate as a waiver of any future breach of any such provision or any other provision . 
hereof. 

6.9 Applicable Law. This Agreement shall be governed by and construed and 
enforced in accordance with the laws of the State of California. 

6.10 Fees and Other Expenses.- Except as otherwise provided_herein, each of the 
parties shall pay its own fees and expenses in conne_ction with this Agreement. 

. 6.11 · Partial Invalidity. If any portion of this Agreement-as applied to any party 
or to any circumstances shall be adjudged by a court to be void or unenforceable, such portion 
shall be deemed severed from this Agreement and shall in no w�y affect the validity or 
enforceability of the remaining portions of this Agreement. · 

6.12 Independent Counsel. .Each party hereto acknowledges that: (a) it has been 
· represented by independent counsel in connection with this Agreement; (b) it has_ executed this

Agreement with the advice of such counsel;· and (c) this Agreement is the result of negotiations
between the parties hereto and the advice and assist�nce of their respective counsel. The fact that
this Agreement was prepared by Tenant's counsel as a.matter of convenience shall have no import
or significance. Any uncertainty or ambiguity in this Agreement shall not be construed against
Tenant because Tenant's counsel prepared this Agreement in its final form.
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Lease. 
6.13 Defined Terms. All capitalized terms not defined herein are set forth in the 

[the remainder of this page has been intentionally left blank] 
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A notary public or other officer completing 
this certificate verifies only the .identity of 
the individual who signed 
the document to which this certificate is 
attached, and not ·the truthfulness, accuracy,
or validity of that document. ·

State of California -) 
· County of ___ ---:----J 

On _________ before me, . , a Notary Public, 
personally appeared ______ who proved to me on the basis of satisfactory evidence to 
be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by 
his/her/their signature(s) on the instrument the person(s), or the ent_ity upon behalf of which the 
persQn(s) acted, executed the instrument. 

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

WITNESS my hand and official seal. 

Signature ____________ _ (Seal) 
Signature of Notary Public 

EXHIBITN 
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PARCEL LEASE EXHIBIT 0 

FORM OF SIGNIFICANT CHANGE CERTIFICATE 

To: 

Port of San Francisco 
Pier l 
San Francisco, CA 9411 ·1 
Attn: Executive Director 
Re: Pier 70 -- Lease No. L-[� -----� 

Re: Significant Change Cenificatc for Parcel [XXJ 

This Significant Change Certificate (the "Certificate") is delivered to Port, pursuant to 
[Use before Certificate of Completion is issued: Section 18._I (b)(ii)] [Use after
Certificate ofCompletion is issued: Section 1·8.1 (g)] of that certain Lease No. 
L-( . ], between the _CITY AND COUNTY OF SAN FRANCISCO, operating
by and through the SAN FRANCISCO PORT COM.MISSION ("Port") and 
_____________ ("Tenant"), and dated __________ . 
__ (as may be amended, the "Parcel Lease").

[Use before Certificate of Completion issued·: Te!lant has requested �ort.'s consent to a
S"ignificant Change (�s that term is defined in the Parcel Lease), which consent is governed 
by Section 18. l of the Parcel Lease: In satisfacti0t1 of Section I8. l (b )(ii) of the Parcel 
Lease, the chief financial officer of Tenant hereby certifies to Port the following 
information regarding the proposed Significant Change 

List (each) Purchaser: 
--------

· List Ownership li1terest of (each) Purchaser: __ ·% ___ %

Purchase price for (each)
Purchaser:

----�---------

Net Sale Proceeds
(as defined in the Par.eel L.case)
owed to Port (if applicable): ________ _

In connection with the Significant Ch_ange desc�ibed in this Certificate, Port [is/is not] 
owed a share of Sale Proceeds in accordance with Section 3.6 of Exhibit D 9f the Parcel 



Lease. [Add if Port -is.owed a share of Sale P.roceeds: A calculation to get to Port's share 
of Sale Proceeds is attached as Exhibit A to this Certificate.] 

[Use after Certificate of Completion issued: Pursuant to Section 18.1 (g) of the Parcel 
· _Lease, the chief financial officer of Tenant hereby certifies to· Port the following
information regarding the Significant _Change:

List {each) Purchaser: 
--------

List Ownership Interest of (each) Purchaser: __ % ___ % 

Net Sale Proceeds 
(as defined in the Parcel Lease) 
owed to Port (if applicable): ________ _ 

·1n connection with the Significant Change described in this Certificate, Port [is/is 
owed a share· of Sale Proceeds in accordance with Section 3.6 of Exhibit D of the 
Lease: [Add if Port i·s-6v,ietl ·a;:shar�1dfS-�l�\P.r.ilc�"ett�:·A calculation to get to Port's 

· of Sale Proceeds is attached as Exhibit A _to this 

Furthermore, Tenant hereby reaffirms that it will continue to be obligated under all 
terms and conditions of the Parcel Lease and Tenant will be, if not already, a-
Transferee immediately following th_e Significant Change. As the chief financial officer 
Tenant, the undersigned certifies that this Cer:tificate is true, accurate and 

This _Certificate is made as of _______ , 20 [ ] and is for the benefit 
protection of Po11, wi(h the ·understanding that the Port shaH have the-right to rely upon 

------ ----••"" --- ··---·------------

[NAME OF TENANT] 

By: 
--------------

Name: 
-------------

Title: Chief Financial Oflicer 



PARCEL LEASE EXHIBIT P 

FORM OF TENANT ESTOPPEL CERTIFICAJE 

The undersigned, ( ·.-:- : � ], a �------] ("Tenant"), is the
tenant of the real property having an address at ( ] r . within the 28-Acrc Site at Pier 70 located in San Francisco, California (the "Property"), 
and hereby certifies_ to the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port") [and to 
____________ ] the following as of the date set forth below: 

1. That there is.presently in full force and effect Lease No. L-..._r ____ __.
dated as of ( ·1, 20 I LJ, (as may be modifi�d, assigned, supplemented and/or 
amended as set forth in paragraph 2 below, the "Lease"), between Tenant, as tenant, and 
Port, as lar:idlord, covering the Property and other improvements, as further described in 
the Lease (the "Premises").

2. That the Lease has not been modified, assigned, supplemented or amended
except as follows: ____________

· ·-

- 3. That the Lease represents the entire agreement between Port and Tenant
with respect to the _Premises. 

· 4. That the commencement date under the Lease was[ __ ], 201 Ll, and the 
expiration date of the Lease is L_], 20(_]. 

5. That the present minimum monthly base rent which Tenant is paying
under the Lease is $ -----

6. [add:if a·pplicabie·:] that the ·Percentage Rent (as defined in the Lease)
paid by Tenant for the most recent full calendar �onth prior to the date set forth below 
,vas $. .] .-·\ 

. 

7. That the security deposits held by Port: under the terms of the Lease are as
follows:$ 

-----

8. That Tenant has accepted possession of the Premises and that, to the best
of Tenant's knowledge, all conditions of the Lease to be satisfo::d by Port have been 
completed or satisfied to the satisfaction of Tenant. 

9. That, to the best of Tenant's knowledge, Tenant, as of the date set forth
below, has no right or claim of deduction, charge, lien or offset against Port under the. 
Lease or otherwise against the rents or ·other charges due or to become due pursuant to 
the terms of the Least: other than ---------

I 
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IO. That, to Tenant's aclLial·knowledge, Port is not in default or .breach of the 
Lease, nor has Port committed an act or failed to act in such a manner, which; with the 
passage of time or notice or both, would result in a default or breach of the Lease by Port. 

. 

. 

. 

11. Thal, to the best of Temi.nfs knowledge, Tenant is not in default or in
breach of the Lease, nor has Tenant committed an act or failed to act in such a- manner· 
which, with the passage of time or notice or both, would result in a default or breach of 
the Lease by Tenant. 

12. Tenant is not the subject of any pending bankruptcy, insolvency, debtor;s
relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
with respect to any of the foregoing. 

13. The Initial Improvements h�ve [been Completed _and a Certificate of
· Completion under the Vertical ODA has been issued by the Port and recorded in the
Official Records] [ not been completed but approximately XX% has been completed to
qate] [has not yet commenced].

14. . [Note: Use only whe·re-hiitial .lmprrivemen·ts·-have' beeri:."�oni;pleied"]
Attached as Schedule 1 is the most recent Leasing Activities Report delivered by Tenant 
to .Port pursuant to Sectioll 9.3.

This Certificate shall be binding upon Tenant and inure to the benefit of Port, [_ · 
__ __,] and [its/their respective] successors and assigns. 

Dated: 20 -----� 

J,a[ __ __. 

By:-----------
Name: 

-�---------

Title:
----------�-

By:------------
Name: -----------

.. Title: ___________ _ 
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PARCEL LEASE EXHIBIT Q 

FORM OF SUHTENANT ESTOl'PEL CERTIFICATE 

. The undersigned, __________ ("Subtenant"), is the subtenant of a 
portion of the real property located at ( I, commonly known _as 
____ , within the 28-Acrc Site at Pier 70 in San Francisco, Cali_fornia, p�rsuant to 
that certain Sublease (as de-fined ,below) between_ Subtenant and �---1 
("Sublandlonl"), and hereby " certifies_ to the City and County of San Francisco, a 
municipal corporation, operating through the Sim Francisco Port Commiss"icin ("Port"),

. Sublandlord, [and to---------.,.,...,..�- th� following to the best of 
Subtenant's knowledge after diligent inquiry: [�foie·:'.:�st�·n·d�'r:ti�i���"a'.,;..e�·iis·��i=,fbrtlbn 
the·!p�riei.:le'a·s�] 

. . . . 

- I. That there is presently in full force and effect a sublease (as modified, 
·assigned, supplemented and/or amended as set forth in paragraph 2 below, the "Sublease")
c;iated as of _____ , 20_, between Subtenant and Sublandlord, cov_ering property
located at [ ], as further described in the Sublease (the·"Sublcased.
Premises"). A true, correct and complete copy of the Sublease is attached hereto as
Schedule 1.

2. That.the Sublease has not been modified, assigned, supplemented or
amended except as follows: 

3. That the Sublease is su_bject to the krms and conditions of that certain
Lease _No. L-(XXXXX] bet\3/CCn Port and [ ] ("Masicr Tenant"), as may 
have been amended from time to time (as amended, the "Master Lease") [Insert-if 
applicabl�] and to the terms and conditions of that certain Master Sublease between 
_Master Tenant and f entity in which tax credit investor has an interest], as may have been 
amended from .time lo time (as amended, the "Master Sublease"].

4. That the Sublease represents the entire agreement between Sublandlord
. and Subtenant with respect to the Sµbleased Premises. 

5. That the commencement date under the Sublease w�ts
-------

20_._, and-the expiration date of the Sublease is�------' 20 __ . 
Subtenant has no options to lease additional spacc,:no rights of refusal with respect to . 

· leasing additional space, and no renewal options [except as follows:
----------------------,--------]

. . 

6. That the present minimum monthly rent which Subtenant is paying under
the Sublease· is $ _______ . /\II rent, charges.and other payments.due 
Sublandlord under the Sublease have-been paid to and including . , 

--------

20 
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_) 

7. That, if applicable, the present percentage rent payable by Subtenant on a
[monthly/quarterly/annual] basis is ___ percent o( _____ _

8. That the security deposit.held by Sl!blandlord under the term·s of the
Sublease is$ ______ _. and Subh,mdlord (or any other party) holds no other 
t1eposit from Subtenant for security or otherwise. 

9. That Subtenant has accepted possession of the Subleased Premises and
that all conditions of the Sublease to be satisfied by Su bland lord have been completed or · 
satisfied to the satisfaction of Subtenant (including completion of any landlord work and 
payment in full of any tenant allowance) [except as foll<;>ws:_. --------� 

I 0. That Subtenant, as of the date set forth below, has no right or claim of 
deduction, charge, lien or offset against Sublandlord under �he Sublease-or otherwise 
against the rents or other charges due or to.become due pursuant to the terms of the 
Sublease [other than ___________ __. 

11. · That, to Subtenant's actual knowledge, Sublandlord is not in default or
breach of the Sublease or the Master Lease, [or Master·Sublease], nor, to Subtenant's 
actual knowledge, has Sublandlord committed an act or failed to act in such a manner, 
which, with the passage of time or notice or. both, would result in a default or breach of · 
the Sublease or the Master Lease [or Master Sublease] b)' Sublandlord [other than 

12. That Sµbtenant is not in default or in breach of the Sublease, nor has
Subtenant con�mitted a·n act or failed to act in such a manner which, with the passage of 
time or noti.ce or both, would ·result in a default or breach of the Sublease by Subtenant 
[other than __________ ___. · 

13. That Subtenant is not th� subject of any pending bankruptcy, insolvency,
debtor's relief: reorganization, receivership, or similar proceedings, nor the subject of a 
ruling with respect to any of the foregoing. 

14. · The undersigned hereby certifies that he or she is duly authorized to sigh
and deliver this Certi 1:icate on behalf of Subtenant. 

· 15. ·'Subtenant's actual knowledge" me.ans the actual knowledge of
[ \, "I, Subtenant's[ ______ ], afler ·investigation of Subtenant's appropriate
records ot: and operations at, the Subleased Premises. rNote:·iin��:�r.t:;riaine·of person . 

wh,i. woiild-'be bes·t _able to. make:tlie .arn:,li�a'�i�,'stat�,;:(eriti:·1 

This Certificate shall be binding upon St�btenant and inure to the benefit of Port, 
Sublandlord, -------� and th�ir respective successors and assign!i . 

Dated: . 20 
---� 

[Insert name of Subtenant] 

By: 
Name:· 

-·· ··--·

Title: 
-------------
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p ARCF.L LEASE EXI-IIRIT R 

FORM Of NON-DISTURBANCE AND ATTORNMENT AGREEMENT 

This NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement") is made as 
of [ . 2OXXX] (the "Effective Date"), by and among the CITY AND COUNTY OF SAN . 
FRA�CISCO ("City"), -operatii1g by and through the SAN FRANCISCO PORT COMMISSION
("Port"), I ], a [ ] ("Sublandlord"), and 
.__.,.......,,__..__,.....,._,,__.. _____ ],a[ _____ __,.__,__,._] ("Subtenant"). -The exhibits and the
recitals and this Agreement are construed as a single instrument and are referred herein as this 
"Agreement." 

RECITALS 

A. Port and Sublandlord entered into that certain Lease. No. L-XXXX as may be
amended from thne to time dated .. 2OXXX], ("Master_ Lease") pursuant to 
which Port leased· to Sublandlord that certain premises having an address at . 
�-.,..--�...,.,..,,,---,---.1 (the "Master Premises"), loc�ted in the City and County of San 
Francisco, California. 

· B. Subtenant desires to sublease from Sublandlord [:.:iris'ett�:desci;ipti0h-:of p1:cmises; 
i.e. suite··.0·1' floor.numbers·] within the Master Premises

.
(the "Subleased Premises") pursuant to 

the terms of the Sublease Agreement between Stiblandiord and Subtenant, dated as of 
· ] (the "Sublease'} A summary in · all material respe·cts of the 

material terms of the Sublease_ certified by Sublandlord's officer as true, correct, and complete, is 
attached hereto as Exhibit A ("Sublease Summary"). A true, correct, and complete copy of the 
Sublease is· attached hereto as Ex/1ibit B.

NOW, THEREl<�ORE, in consideration of the. mutual covenants and conditions 
contained herein, Port, Sublandlord and Subtenant agree as follows: 

. . 

l. SUBl..,EASE SUBJECT TO MASTER LEASE.

The Sublease is subject and subordinate at all times to the Master Lease and all of its
provisions, covenants and conditions. 
2. PRE-CONDITIONS TO RECOGNITION.

· Port has no obligation to com·ply with Sectio11 4 if the Master Lease is terminated as a ·
result of Sublandlord exercising its termination option due to change in Laws in accordance with · 
[Sectio,, 7.3 of the MasterJ .. ease], or due to casualty or condemnation in accordance with . 
[Articles i 4-a11d·15 ofthe:Master-· Lease], or unless all of the following conditions are satisfied as
of the effective date --the Master Lease terminates ("Master Lease Termination Date"):

. (a) Subtenant is not then in default ·under the Sublease (after expiration of any
applicable notice and cure periods); 

· 

(b) Subtenant delivers to Port, promptly following Port's notice to Subtenant
that the Master Lease has terminated, an executed estoppd certificate, substantially in the form 
attached hereto as Exhibit C certifying as of the Master Lease Termination Date, among other 
things: (i) that the attached Sublease and Sublease Summary are true, corre<;,t,.and complete 
copies, and that the Sublease is i�1 foll force and effect, or if such Sublease is not in full force and 
effect, ·so stating, (ii) which amendments, if any, to the Sublease have been previously approved_ 
by Poi't in writing, including the dates of approval; (iii) the dates, if any, to wh_ich any rent and 
other sums payable thereunder have been paid, (iv) that Sublandlord is not in default, nor is it 
aware of any events which, with the passage of time or notice or both, would result in a default, 
except as to those specified in said certificate; · and (v) that Subtenant is not in default, nor is it 
aware of any events which, with the passage of time or notice or both, would result in a default. 
except as to those specified in said certificate. 
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. (c) Without limiting Section I, from and after the Master Lease Termination
Date, Subtenant hereby agrees that the provisions of l"�rticle_45 (Port and City-Special 
Provisions)] of the Master Lease (collectively, the "Speci_al Provisions") are deemed to be · 
incorporated by reference and made a part of the Sublease as if set forth in full in the Sublease, 
except that the term "Tena_nt" in such sections will mean the- Subtenant; and 

( d) [Note: Insert if Master Lease· includes section. related to Port's
reservation of rights.] As described in Section l .·l(l) of the Master Lease, Subtenant hereby 
agrees that Port will have the contiri.uing· rights described in such section (\yithout being . in 
default under the Sublease) and·in the event of any conflict with the Sublease, the terms of such 
section of the Master Lease will control. 

3. NO OBLIGATION TO RECOGNIZE CERTAIN SUBLEASE PROVISIONS.

Notwithstanding Sectio11 4; Subtenant agrees and acknowledges that Port's recognition of
the Sublease from and atlcr the Master Lease Termination Date, docs not include, and in no 
event will Port be subject to, liable for,.or bound by, any term or condition in the Sublease for 
any of the following: · 

(a). Any security deposit, prepaid rent or other charges previously paid·by 
Subtenant to Sublandlord, unless such deposits, prepaid rents, or other charges arc transferred to 
Port; 

. 

(b) Any- sublandlord indemnity obligation or sublandlord waiver or release of
claims under the Sublease for the benefit of Subtenant or any other party; 

(c) . Any requirement or obligation of the Sublandlord to._ pay (i) any unpaid or
unreimbursed tenant ih1provement allowance (provided, however, if Subtenant incurs cpsts after 
the Master Lease Termination Date that arc reimbursable from any remaining and unpaid tenant 
allowance ("Reimbursable Subtenant Costs"), then so long as Subtenant is not in default under the 
Sublease and Subtenant provides Port with all the information required in the Sublease for 
Sublandlord to confirm or validate the amount of the tenant improvement allowance payable to. 
Subtenant, and Port has validated such costs, then Subtenant may receive a rent credit of up to 
fifty percent (50%) of the monthly base rent then payable until the Reimbursable _Subtenant 
Costs are fully reimbursecl, or (ii) any liquidated damag<;s; 

. (d) Any requirement or obligation of the Sublandlord to perform tenant . 
improvement work; provided, however, if any such tenant improvement work has not been 
completed by the Master Lease Termination Date (the "Incomplete TI Work'.'), then so long as 
Subtenant is not in default under th_e Sublease, Subtenant will have the right to perform the 
Incomplete Tl Work and will receive a rent credit of up to fitly percent (50%) of the monthly 

· base rent then payable until Subtenant has received a rent credit equal to the Remaining TI Cost
"Remaining TI Cost" means (i) the estimated cost set forth in Sublaridlord's last monthly progress
report for the month immediately prior to the Master Lease Termination Date, or (ii) if Port did
not receive the monthly progress· report for the month immediately prior to the Master Lease
Termination Date, then Port's determination of the estimated cost to complete the Sub landlord
Work will be based on the progress reports received (including the estimated cost to compl_ete
the remaining Sublandlord Work) and the work completed to date. In no event will the
Remaining TI Cost exceed the Sublandlord's estimated cost to complete the Sublandlord Work
set forth in the most recent progress report.

(e) Any Subtenant right of first offer to purchase, first negotiation to purchase
or fii·st refusal to purchase Subl.al'.ldlord's interest iri the Subleased Premises;

(f) . Any Sublease term, including options to renew, tha_t extend -beyond the
scheduled expiration date ·or the Master Lease;

(g) · Any sublandlord obligation to pay or be liable for �my indirect,
consf.!quential. incidental, punitive or special damages;



(h) Any limitation on Subtenant's obligation to indemnity any sublandlord
parties based on Subtenant's insurance coverage; · 

(i) Any limitation on sublandlord's ability to transfer its inte·rest in the
Sublease (including any requirement to deliver prior notice to Subtenant or obtain Subtenant's 
prior approval); and · 

(j) Any confidentiality obligations set forth in the Sublease. whether as the 
landlord under the Master Lease or the Sublease, to the extent that such obligations conflict with 
Port's obligations under the Public Records Act or the City's Sunshine Ordinance; · 

(k) · Any modification or amendment of the Sublease made without Port's
written consent that increase Sublandlord's obligations_ 1:mder the Sublease or decrease the 
Subtenant's obligations under the Sublease unless such amendment"or modificaticm has . 

· previously been approved by Port in writing. · 

(I) Any sublease provision that conflicts with.Sectio1118.J(aJ(Qualifying
Subleases) of the Master. L�asc. 
4. RECOGNITION 01? SUBTENANT RIGHTS.

· Provided all the conditions set forth in Section 2 arc· fully satisfled, and further subject to
the.limitations set forth in Sectio11s 3 and 5, if the Master Lease terminates for any reason other 

· than Sublandlord terminating the Master Lease due to change in laws, casualty or condemnation
as.described in Section-2, Port agrees that from and after the Master Lease Termination Date:
Port will (i) not disturb Subtenant's tenancy under the-Sublease; (ii) perform the obligations of
sublandlord under the Sublease arising after the Master Lease Termination Date until such
obligations are assumed by another sublandlord or.other transferee of Port's interest in the
Sublease, and (iii) recognize Subtenant's rights under the Sublease with respect to the Subl�ased
Premises.

5. ATTQRNMENT.

Following the Master Lease Termination Date, Subtenant will attorn to Port and continue
to perform all of Subtenant's obligations under the Sublease for the benefit of Port or any future 
sublandlord or other assignee· of Port's rights under the Sublease. For such purposes, as between · 
Port_ and Subtenant, notwithstanding the tennination of the Master Lease as between Port and 
Sublandlord, the provisions of the Master Lease will be deemed to continue to apply to, and will 
continue to be incorporated by reference into, the Sublease, and Subtenant will continue to 
comply with such provisions, to the same extent that such provisions were incorporated into and 
Subtenant was required to comply.with such provisions pursuant to the terms of the Sublease -
prior to the Master Lease Teni1ination Date; provided, hO\vever, if there is any conflict between 
Subtenant's obligation to comply with such provisions in the Sublease and the Special 
Provisions, the Special Provisions will control. 

-'6. SELF-OPERATIVE PROVISIONS. 

The provisions contained in Sections 2(c), fN9te: in·sert-"'as �pplicable: 2(d}/, 3, 4, 5 are 
to be effective and self-operative without the necessity of the execution or delivery of any other 

· documents on the part· of either Port or Subtenant ...
7. .

. NOTICE AND OPPORTUNITY TO CURE UNDER SUBLEASE.

Port will be entitled to notice and the opportunity to cure any default by Sublandlord 
under the Sublease as follows: 

(a) Subtenant will give Port a copy of any and all notices of an event-of
default (i.e., following the expiration of any notice and cure period) from .time to time given to 
Sublandlord as sublandlord under the Sublease, by Subtenant at the same time as and whenever 
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any such notice will thereafter be given by Subtenant to Sublandlord. Such notice will be 
addressed to Port in the manner for delivery of notices provided in the Master Lease. 

(b) In the case of any notice of default given by Subtenant to Sublandlord _and
Port in accordance with Sectio11 7(a), Port will have the same right (and time period) to cure 
Sublandord's default as given to any mortgagee under the Sublease, and Subtenant will accept 
such perform_ance by or a.t the instance of Port as if the same had been made by Sublandlord . 
8. BROKERAGE FEES.

• 

Sublandlord and Subtenant each acknowledge that Port's execution hereof does not
operate to impose on Port any liability or obligation whatsoever in connection with the payment 
of any brokerage or finder's fees or commissions in connection with or relating to the Sublease. 
In the event any broker, agent or finder makes a claim against Port for payment of any such fees 
or commission, Sublandlord will indemnify, defend, and hold harmless Port from any losses 
arising out of such claim .. 
9. No ASSUMPTION OF SUBLEASE.

. 
. 

. 

· Except to the extent specifically provided under Sectio11 4, Port will have no liability or
obligation t9 Subtenant relating to Subtenant's-occupation of the Subleased Premises under the 
Sublease, and Port does ·not assume any of the obligations of Sublandlord s�t forth therein . 
. 10. REPRESENTATIONS AND WARRANTIES •

. 10.1. Summary of Material Terms. Sublandlord and Subtenant represent and warrant 
to Port that the Sublease Summary is true and correct, and includes all of the Sublease material 
terms. 

10.2. Copy of-Sublease. Sublandlord· and Subtenant represent and Warrant to Port that 
attached as Exl,ibit B is a true, correct, and complete copy of the Sublease and that the Sublease 
complies with Section� 18.3 (Subletting by T9nant)" and 18.4(b) (Conditions for Issuance ofNon
Disturbance Agreements) of the Master Lease. 

. . 

10.3. Subla11dlQrd Representations and Warrantie.'i. Sublandlord represents and 
warrants to Port that as of the Effective Date: 

. (a) to the bcst,of Sublandlord'.s knowledge, Sublandlord is not in default or in · 
breach of the Master Lease, nor has Sublandlord committed ·an act or failed to act in such a 
manner which, with the passage of time or notice or both, would result in a defau�t or breach of 
the Master. Lease; · 

(b) to the best of Sublandlord's knowledge, Sublandlord has no right or claim
of deduction, charge, lien or offset against Port under the _Master Lease or otherwise against the 
rents or other charges due or to become due pursuant to the terms of the Lease; 

. (c) to Sublandlord's actual knowledge, Port is not in clefault or breach of the · 
Master Lease, nor has Port committed an act cir failed to act in such a manner, which, with the 
passage of time or notice or both, would·r.esult in a default or breach of the.Master Lease by Port; 

.and · 

· ( d) Su bland lord is not the subJect of any pending bankrup.tcy, insolvcnc·y,
debtor's relief, reorganization, receivership, or similar proceedings, nor the subject of a ruling 
w�th respect to any of the foregoing. 
11. · EXCULPATION.

Suhlandlord and Subtenant each covenant and agree that Port and City will not be 
responsible for or liable for, and, to the fullest extent allowed-by law, each waives all rights . 
against City, Port and their agents and release City, Port and their agents from any and all losses 
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or liabilities relating to any disputes that may exist between Sublandlord and Subtenant relating 
to the Sublease or the Subleased Premises .. 
12. GENERAL.

12.1. Successors ,md Anig1u. This Agreement will be binding upon, and inure to the
benefit ot: the parties hereto and their respective· successors, heirs, administrators and assigns. 

12.2�- Cot111terpart1·. This Agreement may be executed in two or more counterparts, 
each of which will be deemed an original, but all of which taken together will constitute one and 

, the same instrument. 
12.3. Amemlme11t. Neither tl1is Agreement nor any of -its terms may be·terminated, 

amended, or modified except by a written instrument executed by the parties. 
12.4. Gm1emi11g Law; Selectio11 of Forum. This Agreement will be governed by,_ and 

interpreted in accordance with, the laws of the State of California and the City Charter. As pari 
of the consideration for-Port's entt:ring into this Agreement,. Sublandlord and Subtenant agree. 
that all actions or proceedings arising directly or indirectly under this Agreement may, at the sole 
option of Port, be litigated in courts within the State of California, and Sublandlord and . 
Subtenant consents to the jurisdiction of any such state or federal court, and consents that any 
service of process in_ such action or proceeding may be made by .personal service upon 
Sublandlord or Subtenant wherever Sublandlord or Subtenant, as _applicable, may then be 

· -located, or by c·ertified or registered-mail directed to Sublandlor.d at the address set forth in the
. Master Lease for the delivery of notices and Subtenant at the address set forth below (or at such
other address as may from time to 'time be specified by written notice to all parties to this
Agreement): · 

To Subtenant: 

With a copy to: 

· 12.5. Attomeys' Fees. If ,my party brings an action or proceeding (including any ctoss
co'mplaint or counterclaim) against any other party by reason of a default, or otherwise arising 
out of this Agreement. the prevailing party in such action or proceeding will be entitled to 
recover from the other party its costs and expenses of suit, including but not limited to 
reasonable attorneys' fees, which will be payable whether or not such action is prosecuted to 
judgment. "Prevailing party" will include a party who substaI"itially obtains or defeats, as the case 
may be, the relief sought in the action, whether by compromise, settlement, judgment or-the 
abandonment by the other party of its claim or del'cnse. Attorneys' foes under this Sectioll 12.5
will include reasonable attorneys' fres and all other reasonable costs and expenses incurred in 
· connection with any appeal. For purposes of this Agreement, reasonable fees of attorneys of 
Office of the City Attorney will be based on the fees regularly charged by private attorneys 
an equivalent number of years of professional experience (calculated by reference to 
of admission to the Bar of any State) who practice in San Francisco in law firms with . 
approximately the same number of attorneys as employ€d by the Office of�he City 
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IN WIT�ESS \\'11E1u.:rn.- the parties have executed this Agreement as of the date first 
above written. 

Port: 

Sublandlord: 

Subtenant: 

CITY AND COUNTY OF S.AN FRANCISC<J, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION 

By:--,-----------------

Name: 
-----------------

Title: 
----

......,-
-------

-,---
---

[INSERT SUBLAND{
_,ORD SIGNATURE BLOCK] 

By:------------------

Name: 
----------�------

Title: 
-----------------

[INSERT SUBTENANT SIGNATURE BLOCK] 

By:-----------------

Name: 
--------�--------

Tit le: 
-----------------
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EXHIBITS 

INSURANCE REQUIREMENTS 

[Note: Insurance requirements for Form of Parcel Lease to be reviewed by City's Risk 
Manager for adequacy every 5 years fro'm approval ·of DOA.] 

20.1 - Property and Liability Coverag_e.

(a) Required Types and Amounts of Insurance. Except as more specifically provided
in this Exhibit S, Tenant will, at no cost to Port, obtain and maintain, and cause to be in effect at 
ali times the types and amounts of insurance detailed below. Such insurance shall remain in 
·place from the Commencement Date to the later of (i) the last day of the Term, or (ii) the last
day Tenant (A) is in possession of the Premises or (B) has the right of possession of the- Premises
(except as otherwise specified in this Exhibit S).

(i) Builders Risk Insurance. At all times during construction prior to
Completion of the Initial Improvements [and Deferred Infrastructure], and during any period of 
Subsequ_ent Construction, Tenant will maintain, or re.quire to be maintained, on a form 
-reasonably approved-by Port, builders risk insurance (or its equivalent for any Subsequent
Construction, which may include coverage under a property insurance program as referenced
under Section 20.l(a)(ii)) in the amount" equal to the 100% replacement cost value of any
existing structures being rehabilitated or restored, and 100% of all new construction, including
all materials and equipment to be used/incorporated on or about the Premises, and in transit
or storage off-site, against all risk or "special-form" hazards, and earthquake and flood
insurance (subject to Section 20.l(a)(ii)) including risks from any and all testing of any
equipment, including Tenant"as named insureds, wit_h any deductible not to exceed One
Hundred Thousand Dollars ($100,000) (except.as to earthquake and flood insurance for which
the deductible will be in accordance with the requirements of Section 20.1 (a)(ii)), provided
however that Tenant may request approval from the Port, which shall not be unreasonably
withheld, of a higher deductible. _If available at commercially reasonable rates, such builders

, risk insurance will also extend to_ cover the peril of terrorism. · , ·

(ii) Property Insurance; Earthquake and Flood Insurance.

(1) P.roperty Insurance. Upon Completion of the Initial Improvements,
and upon completion of Subsequent Construction of any additional Improvements, Tenant will 
maintain, or require to be maintained, property insurance policies with coverage at least as 
b_road as Insurance Services Office form CP 10 30 06 95 ("Causes of Loss Special Form" (or. its 
replacement)), in an amount not less than 100% of the then-current full replacement cost of 
the Improvements including any foundations, pilings, excavations and footings, including 
increased cost of construction and demolition of damaged and undamaged structures due to 
the enforcement of Laws, (with any deductible not to exceed not to exc;eed One Hundred 
Thousand Dollars- ($.100,000) (except as_to earthquake and flood insurance). If available at 
commercially reasonable rates, such insurance will extend to cover the peril "of terrorism. In 
addition to the foregoing, Tenant may insure its Personal Property in such amounts as Tenant 
deems appropriate; and Pc;:irt will have no interest in the proceeds of such Personal-Property 
insurance. 

(2) . Earthquake Insurance.

_ (Al During Construction of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i) the Probable 
Maximum Loss to the Initial Improvements or, (ii) the maximum amount that is available at 
commercially reqsonable rates from recognized insurance carriers (with a deductible of up to 
but not to exceed-ten percent (10%)) of the then-current, full replacement cost of the Initial 
Improvements without sublimits for excavations and footings; provided that earthquake 
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coverage is available at commercially · reasonable rates),.except t_hat a greater deductible will be 
permitted to the extent that such coverage is not available from recognized insurance carriers 
or at commercially reasonable rates). "Probable Maximum Loss" means the scenario upper loss 
(SUL) estimate of damage that may occur to the structures with a ninety percent (90%) 
confidence of non-exceedance as a result of an earthquake with a .return period of 224 years· as 
determined prior to Completion of the Initial lmprovemer.,ts and thereafter hot less frequently 
than every ten (iO) years by a consultant chosen and paid for by Tenant who is reasonably 
satisfactory to Port; and 

(B) From and after Completion of the Initial Improvements,
earthquake insurance will be in an amount equal to at least the lesser of (i).the Probable 
Maximum Loss to· the Improvements, or (ii) the · amount that is available at commercially _ 
reasonable r_i;ites from recognized insurance carriers, in each case, with a deductible of up to 
but not to exceed an-amount that is necessary to make such earthquake insurance available at 
a commercially reasonable rate. · 

(3) Flood Insurance.

_(A) If th·e Premises is in a designated flood zone as depicted on
current Flood Insurance Rate Maps ("FIRMs:) issu·ed by the (J.S. Department of Homeland _ 
Security's Federal Emergency Management Agency ("FEMA") or its successor,_then Tenant will, 
during construction of the ln"itial Improvements or any Subsequent Construction, obtain flood 
insurance from recognized insuran·ce carriers (or through the National Flood Insurance Program 
("NFIP")) equal to the max·imum.amount of the then current, full replacement cost of the Initial 
Improvements or Subsequent Construction, as applicable, (including building code upgrade 
coverage and without any deduction being made for depreciation), with a deductible of up to 
but not to exceed ten percent (10%). Such insurance will remain in full force and effect from 
and after the Completion of the Initial Improvements in amount equal to the maximu·m amount 
of the then-current, full replacement cos·t of the lmproverrients· (including the valu·e of any and 
all Subsequent Construqion). 

(B) If the subject parcel is not in a designated·flood zone as
depicted on_ current FIR Ms issued by the ·FEMA or its successor, Tenant will, during construction
of the Initial Improvements, obtain flood insurance, to the extent available at commercially 
reasonable rates from recognized insuran<:e carrier� (or through the NFIP), in an amount equal 
to the maximum amount of the then-current, full replacement cost o_f the Initial Improvements 
(including building code upgrade coverage and without any deduction being made for 
depreciation), with a deductible of up to but not to exceed ten percent.(10%), except that a 
greater deductible will be permitted to the extent that flood _coverage is not available from 
recognized insurance carriers (or through the NFIP) at commercially reasonable rates; a·nd 

From and after Completion of the Initial Improvements, flood 
insurance will be in an amount equal to at least the amount available at commercially 
reasonable rates from recognized insurance carriers or through the NFIP, with a deductible of 
up to but riot to exceed an amount that is necessary to make flood insurance available at 
commercially reasonable rates. · 

. 
. 

(4) Exceptions for Earthquake and Flood Insurance. If Tenant
determines that earthquake or flood insurance should not be carried on the Improvements 
because it is not (or no longer) available at commercially reasonable rates (or through the NFIP 
for flood insurance) or, in Tenant's reasonable business judgment, is imprudent, then Tenant 
will r·equest in writing Port's consent to the absence or deletion thereof. However, with respect 
to earthquake or flood insurance during the construction of the Initial Improvements, a request 
for Port's consent to such determination by Tenant need not be submitted and Tenant may 
make such determination in its sole discretion. Any request for Port's consent required 
hereunder will include With such request evidence supporting Tenant's determination of 
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commerciai unreasonableness.or imprudence as to the applicable coverage: Such evidence 
may include quotes, declinations, and notices of cancellation or non-renewal from leading 
insurance companies for the required coverage, percentage of overall operating expenses 

. attributable thereto, and then current industry practice for comparable mixed-use/retail/office 
projects in San Francisco. Port will approve or disapprove the absence or deletion of 
earthquake or flood insurance within forty-five (45) days after Tenant's request. If Tenant 
elects not to carry or to discontinue such coverage with Port's approval, and Port later 
determines that due to ch,rnges in Lhe industry or other changed circumstances, earthquake 
insurance or flood insurance, as ap

.
plicable, has become commercially available at reasonable 

rates, then Port may notify Tenant thereof, and Tenant will add such ceverage to its policy as 
·soon a·s reasonably practicable thereafter. · 

(iii) · Commercial General Liability Insurance. Tenant will maintain, or require
to be maintained "Commercial General Liability" insurance with coverage at least as broad as · 
Insurance Services Office form CG 00 01 10 93 (or its replacement) insuring against claims for 

.bodily inju"ry (including_ death). ·propcrty.damage,.personal injury and advertising _injury, 
·including coverage

.
for premises operations, blanket contractual liability (to the extent possible

under the above-referenced policy form or under a separate policy form) which includes 
coverage extending to the Indemnity in Section 19, broad form property damage; explosion, 
collap�e and _und�rground hazards, independent contractors, products a_nd ·co·mpleted

· operations, with such insuranc�. to afford protection in �n amount not less than Fifteen Million
Dollars ($15,000,000} per occurrence and annual aggregate, and Fjfteen Million Do!lars

· ($15,000,000} products and completed operations aggregat�, and deleting any exclusions for
care, custody and controi of real property. Such policy will have ·a self-insured retention not to

· exceed $500,000 per occurrence with Tenant solely responsible for such self-insured retention.
Within thirty {30) days after the Substantial Completion of the Initial Improvements, or
completion of any Subsequent Construction requiring Port's approval under Article_:_ and
annually for ten_ yea_rs thereafter, Tenant, or its succe_ssors and assigns, will provide Port with
evidence that Tenant's Commercial General liability insurance includes completed operations
coverage for the Initial Improvements or Subsequent Construction, as applicable ...

In addition, if Tenant has (or is required under Laws to have) a liquor license and
is selling or distributing alcoholic beverages on the Premises, then Tenant will maintain or
require to be maintained "liquor liabjlity coverage with _limits not less than Three Million· Dollars
($3,000,000} and Tenant will require any Subtenant or operator who has (or is required under
Laws to have) a liquor license and who is selling or distributing alcoholic.beverages on the
Premises, to maintain such coverage. All liability insurance may be provided under a
combination of primary and umbrella excess policies (including blanket policies) and may · be_
provide� under policies with a "claims made" trigger as provided in Section 20.1 (b)(viii).

(iv) Workers' Compensation Insurance. During any period in which Tenant
has employees, as defined in the California i.abor Code, Tenant will maintain, or .require to be
maintained, policies of workers' compensation insurance providing statutory limits, including
employer's liability coverage with limits n·ot less than One Million Dollars ($1,000,000} each
accident and policy limit by disease (except-that such insurance in excess of One Hundred
Thousand .($100,000) each accident may be covered by a so-called "umbrella" or "excess
coverage" policy) covering liability for all persons directly ·employed by Tenant in connection
with the use, operation and maintenance of _the Premises and the Improvements: .

(v) Boiler and Machinery Insurance. If any of the following exposures are not
covered by the insurance required by Section 20.l(a)(ii)(l), Tenant will maintain, or require to 
be maintained, boiler and machinery insurance covering damage to or loss or destruction of 
machinery and equipment located in, on, under, around, or about the Premises that is used by 
Tenant for heating, ventilating, air-conditioning, powcr" generation and similar purpos·es, in an 
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amount not less than one hundred percent (100%) of the actual replacement value of such 
machinery and equipment. · 

(vi) Business Automobile Insurance. Tenant will maintain, or require to be
maintained, policies of business automobile liability insurance covering all owned, non-owned 
or hired motor vehicles (including electric carts) to be used by Tenant or their Agents, affording 
protection for bodily injury (including death) and property damage. in the form of Combined
Single limit Bodily Injury and Property Damage p·olicy with limits of not less than Five Million 
Dollars ($5,000,000) per" accident and annual aggregate. · .

· 
· · 

(vii) . Business ln�ome Insurance. From ,ind ·after Completion of the Initial
Improvements, Tenant will -maintain business income insurance, including loss ·of rents and 
extra expense caused by any of the perils or hazards set forth in and required t<;> be insured 
pursuant to Section 20.l(a)(ii) covering an-interruption period of not less than two (2) years, 
with a limit of not less than twenty�four (24) months' of Gross Income 

(viii)· - �ontractor's Pollution Legal Liability Insurance. Tenant will cause to be
maintained during the period of construction of the Initial-Improvements [and Deferred· 
lnfrastruttureJ and during any periods of Subsequent Construction that could reasonably be 
anticipated to involve a Release of Hazardous Materials on or about the Premises, Contractor's 
Pollution Legal Liability Insurance for any and all Losses caused by pollution conditions, that are 
sudden, accidental or gradual, resulting from the Contractor's operations, or for which 
Contractor is legally liable, in-connection with the construction of the lnftial Improvements [or 
Deferred lnfrastructure]· or Subsequent Constructiqn; whether such operations be by the 
Contractor or subcontractors, consultarits or suppliers ·of the Contractor. The foregoing policy
will contain minimum liability limits.of 5 Million Dollars ($5,000,000) per occurrence and 5 ·
Million Dollars {$5,000,000) in the aggregate with a deductible not to exceed One Hundred 
Thousand Dollars ($100,000). The foregoing policy will at a minimum contain cqverage for or 
be specifically endorsed to include coverage for: pollution cc;rnditions resulting in, arising from or 
in connection with: (i) bodily injury (including death), property d9mage and environmental 
cleanup costs (on-site and off-site} resulting from construction of the Initial Improvements [and 
Deferred lnfrastructure];or any Subsequent Construction; (ii) the use or operation of motor 
vehicles (whether owned, non-owned·or leased} in connection with.construction of the Initial
Improvements [and Deferred lnfrastructure],or any Subsequent Co.nstruction, including
transportation of any Hazardous· Materials t9 or from the proj�ct site, including any interim or 
temporary storage or transfer shes {such transportation coverage will also include 
loading/µnloading of materials}; (iii} claims by third parties {other than a disposal site owner} 
for bodily injury or property damage arising from any disposal location or facility, both finaf a·nd 
temporary, to which any _waste that is generated in connec_tion with the construction of the ·. · 
Improvements under the Vertical ODA (if in effect} or any Subsequent Construction under this 
Lease· or in connection with any remediation obligation of Tenant pursuant to Section 21 is 
delivered; all such disposal locations/facilities, both final and temporary, will be scheduled to 
the foregoing policy ·as Non-Owned Disposal Sites for coverage under such policy. The 
foregoing policy will be written on an occurrence form and be in effect during the-construction 
periods described above, or, if not available on ·an occurrence form, then on a claims-made 
form. If the foregoing policy is written on a claims made_ form, then th� foregoing policy will be 
maintained for, or contain an extended reporting period of, at least five (5) years. The 
foregoing policy definition of "Covered Operations" or any other such d�signation of services or 
operations performed by the Contractor must include all work or services performed by such 
Contractor and its subcontractors, consultants, _or suppliers. · 

(ix) Professional Liability. Tenant will maintain or require to be maintained,
project-specific professional liability (errors and omissions} insurance, with-limits not less than 2 
Million Dollars ($2,000,000) [S Million Dollars {$5,000,000 for Historic Building Parcels and 
Parcel E4] each claim and annual aggrega�e, with respect to all professional services, including 

• Parcel Lc.isc Exhibit S

4 • 



architectural, engineering, geote·chnical, and environmental, reasonably necessary or incidentai 
to the construction of the Initial Improvements, [and Deferred Infrastructure] and any 
Subsequent Construction with any deductible not to exceed One Hundred Thousand Dollars 
($100,000) each claim (the "lead policy"). Notwithstanding the foregoing, however, Tenant 
may elect, instead of obtaining the foregoing coverages in this Section 20.l(a)(ix), to require 

. that any architects, contractors and sub-contractors performing professional services i� 
connection with the Initial Improvements or any Subsequent Construction carry professional· 
liability insurance (errors and omissions) in an amount not less than 2 Million Dollars 
($2,000,000) [S Million Dollars ($5,000,000 for Historic-Building Parcels and Parcel E4] each 
claim and annual aggregate with any deductible not to exceed Fifty Thousand Dollars ($50,000), 
and any operators carry professional liability insurance as required by contract; provided, 
however, such coverage may be provided with a lower limit for subcontractors that are local · 
business enterprises (LBEs) or are performing work under su_bcontracts of $100,000 or less: . 
Such insurance will provide coverage during the period when such professional services are 
performed and for a period of (a) three (3) years after Completion of the Initial Improvements 
[and Deferred lnfrastructure],and (b) three (-3) years for any Subsequent Constr1,1ction. With 
respect to Subsequent Construction, tenant will require that any architect, contractor ·or 
subcontractor performing professional services in connection with such Subsequent . 
Construction, carry professional liability insurc;ince . (errors and omissions) in ari amount not less 
than One Million Dollars ($1,000,000) each claim and annual aggregate with any deductible not 
to exceed Twenty Five Thousand Dollars ($25,000). Tenant will have the right to request a 
waive_r of the requirements of this clause (ix} _by delivering written request to Port and Porf shall 
respond within a reasonable period of time to ariy such request; provided, with respect to · 
waiver requests for LBEs·and subcontracts or:ily, so long a·s the waiver.request was sent by 
.electronic mail, addressed to one or more line staff responsible for administration of this Lease 
stating in the subject line "Immediate Action Required to Avoid Deemed Consent" or words to the 
same effect. Port will be deemed to have approved such Waiver if Port does not respond to the 
waiver request within five (S) business days. 

· (x} Other Insurance. 1(Tenant permits activities on Tenant's premises after 
. _construction i� completed that are not covered by any _of the policies listed in this agreement, 

or, ·alternatively not adequately covered given the insurance limits in place, the amount and· 
type of insurance required for these activities will be evaluated the Port and the.Tenant. 
Following consultation with Tenant, the Port may require that Tenant secure such other 
·insurance or increase the-insurance limits for any of Tenant's policies than in effect, if in the
reasonable judgement of the City's Risk Manager it is the general commercial practice fo San
Francisco to carry such insurance and/or in the requ�sted insurance limits _for the subject
activities taking into consideration the risks associated �ith such uses of the Premises, so long
as any insurance required is available from recognized carriers at commercially reasonable
rates. If Tenant determines that such other insurance or coverage ai:nount should not be
required because it is not available from recognized carri_es at commercially reasonable rates,
then Tenant will provide to Port ·evidence supporting Tenant's determination of commercial
unreasonableness as to the applicabie coverage·. Such evidence may include quotes, .
declinations, and notices of cancellation or non-renewal from leading insurance companies· for
the required coverage, percentage of overall operating expenses attributa_ble thereto, and then
current industry practice for comparable mixed-use/retail/office projects in San Francisco.

(b} Ge
.
neral Requirements. 

(i) As·to all insurance required hereunder, such insurance will"be carried 
under a valid and enforceable.policy or policies issued by insurers of recognized responsibility
that are rated Best A-:VIII or better by the latest edition of Best's Key Rating Guide (or a 
comparable successor rating) and legally authorized to sell such insurance within the State of 
California; · 
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· (ii) As to property"insura·nce required hereunder, such insurance will name 
the Tenant as the first named insured, and will name the Port as an insured as its interest may 
appear. As to general liability, automobile liability, and umbrella or excess liability insurance 
(including blanket policies), such insurance will name as additional insureds by written 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND THE SAN FRANCISCO

.
PORT 

COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." In 
additi.on, as to pollution legal liability insurance, if any, such insurance will name as additional 
insureds by written endorsement: "THE STATE LANDS IN0EMNIFIED PARTIES." 

· (iii) As to a·II insurance required hereunder, such insurance will be evaluated 
by Port and Tenant for adequacy not less frequently than ev.ery five (5) years from the date of 
Completion of Improvements. Following consultation with Tenant, Port may require, upon not 
less than ninety (90) days prior wdtten notice,,that Tenant increase the insurance limits for all 
· or any of its general liability policies if in the reasonable judgment of the City's Risk Manager it
is the general commercial practice in San Francisco to carry insurance· for facilities of

· comparable size and use to the Premises in amounts substantially greater than the amounts
being c·arried by Tenant with respect to· risks comparable to those associated with the uses of
the Premises. If the City's Risk Manager determines that the insurance limits-required under · 
this Section 20.1 may be decreased in light of such comme·rcial practice and the risks associated
with the uses of the Premises, Port will notify Tenant of such determination, and Tenant will
have the right to decrease the insurance coverage required under this lease accordingly. In
such event, Tenant will promptly deliver to Port a certificate evidencing such new insurance
amounts.and additional insured e_ndorsements in form satisfactory to-Port. If Tenant

. determines that-such other insura·nce or coverage amount should not be required-because it is 
not available from recognized carri�s at c;:ommercially reasonable ra_tes, then Tenant will • 
provide to Port evidence supporting Tenant's determination of commercial unreasonableness 
as to the applicable c;ov�rage. Such evidence may include quotes, declinations, and notices of 
cancellation or non-renewal from leading insurc;1nce companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry 
practi�e for comparable mixed-use/retail/office projects in San Francisco .. 

· ! (iv) As to all insurance required hereunder, such insurance will provide that
no cancellation, material modification or termination of such insurance will be effective until at 
least thirty (30) days after mailing or otherwise sending written notice of such cancellation, 
modification or termination to Port; 

. (v) As to commercial general liability and automobile liability insurance, such
insurance will provide that.it constitutes primary°insurance with respect to

.
claims insured by

such policy, and, except with respect to limits, that insurance applies separately to each insured
against whom claim is made or suit is brought. An ISO endorsement CG20 10 11 85 or its 
equivalent must be added naming the CITY AND COUNTY OF SAN FRANCISCO AND THE SAN
FRANCISCO PORT COMMISSION "AND THEIR RESPECTIVE 

.
OFFICERS, DIRECTORS, EMPLOYEES ·

AND AGENTS AS ADDITIONAL INSUREDS; 

(vi) . As to liability, automobile, worker's compensation and property
insurance required hereunder, such insurance.will provide for waivers of any right of 
subrogation that the insurer of such party may acquire against each Party hereto with respect 
to any losses of the type covered under the policies required by Section 20.l(a); and 

(vii) All insurance will" be subject to the approval of Port, which approval will ·
be limited to whether or not such insurance meets the terms of this Lease. 

(c) Certificates of Insurance; Right of Port to Maintain Insurance. Tenant will.
furnish Port certificates and additional insured endorsements in form satisfactory to Port with 
respect to the policies required under

.
this.Section within thirty (30) days, (i) on or prior to the 

Commencement Date (to the extent such policy is required to be carried as of the 
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Commencement Date), (ii) for such policies required to be carried after the Commence_ment 
Date, on or prior to the date such policies are required, and (iii) with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy. Within thirty . 
(30) days after Port's request, Tenant also will provide Port with copies of each such.policy, or
will otherwise make such policy available to Port for its review. If Tenant has determined that

. ot;>taining earthquake or flood insurance prior to comm·encement of construction of the Initial 
Improvements pursuant to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant 
will provide Port with such documents evidencing such determination. If at any time Tenant 
fails to maintain the insurance required pursuant to this Section 20.1, or fails_ to deliver 
certificates and/or endorsements as required pursuant to this Section 20. l(c) then, upon thirty 
(30) business days' written notice to Tenant, Port may obtain and cause to be maintained in
effect such insurance by taking out policies with companies satisfactory-to Port. Within thirty
(30) business days following demand, Tenant will reimburse Port for all amounts so paid by .· .
Port, together with all costs and expenses in connection therewith and interest thereon at the
Default Rate . 

. (d) Insurance of"Others. To the extent Tenant requires liability insurance policies to 
be maintained by Subtenants, contractors, subcontractors or.others in connection with their 
use or occupancy of, or their activities in, on, under, around, or about the Premises, Tenant will 
require that such policies be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO 
AND THE SAN FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE O_FFICERS, DIRECTORS,
EMPLOYEES_A_ND.AGENTS as additional insureds. Notwithstanding- the foregoing, Tenant will
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages: (i) commercial general liability with limits of no less than' One Million Dollars 
($1,000,000) per occurrence .and Two Million Dollars ($2,000,000) annual general aggregate, (ii) 
workers' compensation in amounts required by law, (iii) employer's liability coverage in an 
amount not less than One Million Dollars ($1,000,000}" per accident, per employee and policy 
limit for injury by disease, covering all employees employed at the Premises, (iv) automobile . 
insurance· in an amount not less than $1,000,000 combined single limit covering use of owned, 
non-owned or hired vehicles utilized in

.
the-performance of work in, on, under, around, or about 

the Premises. 
· 

(e)· Excess Coverage. All requirements may be satisfied by any combination of . 
umbrella .and excess liability policies (including blanket policie�). 

20.2 Release and Waiver. 

Each Party hereby ·waives all rights of recovery and· causes of action, and releases each
other Party from any liability, losses occasioned tq the property of each such Party, which losses 

· are of the type covered under the property policies required by Sections 20. l(a)(i), 20. l(a)(ii),
or 20.l(a)(vi) to the extent that such loss is reimbursed by an insurer.

20.3 · No Limitation.

The Indemnification requirements under this Lease will not be limited by the insurance · 
requirements of this agreement. 

· · 
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PARCEL LEASE EXHIBIT T 

City and Port Special Provisions 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by rckrence as though fully set forth in the I ,case (collectively, the 
"City and Port Special Provisions"). Tenant is charged with full knowledge or"and compliance
with each applicable requirement, whether or not summarized below. All.statutory relcrences in
this Exhibit are lo the Municipal Code as in effect on the Reference Date of the DDA unless 
specified otherwise. Initially capitalized or highlighted terms used in this Exhibit and not 
defined in the DOA have the meanings ascribed to them in the cited ordinance. 

. . 

. The application lo the 28-Acre Site Project of the specified provisions of the City and 
Port Special _Provisions is subject lo DA § 5.3 (Changes to Existing City Laws and Standards) 
and waiv�rs under Sections 6, 7, 8 and 9 of Ordinance No. 224-·17, which is attached to and 
incorporated into the City and Port Special Provisions (collectively, the "DA Waivers"). 

The descriptions below are not compreh�nsive but are provided for notice purposes only. 
Tenant understands that its failure to cornply· with any applicable provision of the City and Port 
Special Provisions will give rise to the specific remedies under the applicable City and Port 
Special Provisions and in certain cases give rise_ to a default under the -Lease, which could result 
in a default under the DA as well. References to "Developer" in the.City and Port Special 
Provisions \Viii apply to.Tenant Parties and their successors under the Lease and DA Successors 
under the DA. 

· Municipal Codes and Policies Summarized

"i. Nondiscrimination in Contracts and Property Contracts
2. Health Care Accountability Ordinance
3. Prevailing Wages and Working Conditions in Construction Contracts
4 .. Other Prevailing Wage Rate Requirements
5. First Source Hiring Program ·
6. Criminal History In Hiring And Employment Decisions
7. Employee SignatLire Authorization Ordinance
8. Tobacco Pfoducts and Al"coholic Beverages
9. Integrated Pest Management Program ·

10. Resource-Efficient Facilities and Green Building Requirements ·
J 1. Tropical Hardwood arid Virgin Redwood Ban
12. Diesel Fuel Measures ·
J.3. Arsei1ic-Treated Wood
1.4. Food Service and Packaging Waste Reduction Ordinance
15. Bottled Drinking Water

· 16. Graffiti Removal and Abatement
. 1.7. Drug-Free Workplace

1.8. Nutritional Standards and Guidelines 
19. All-Gender Toilet Facilities
20. Indoor Air Quality
21. Conflicts of Interest
22. Sunshine
23.- Contribution Limits-Contractors Doing Business with the City
24. Implementing the MacBride Principles - Northern Ireland
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Contracting, Hiring, and Construction 

I. Nondiscrimination in Contracts and Property Contracts.
(Admin. Code ch. 128, ch. I 2C)

(a) Covered Contracts. All provisions in this Section regarding the
Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections 128.2 and 12C.2. 

· (b) Covenant Not to Discriminate. In its development of the FC Project Area, 
Developer covenants and agrees not to discri_minate against or segregate any person or group or ·
persons on any basis listed in section ·J 2955 of the California Fair Employment and H.ousi·ng Act 
(Cal. Goy. Code§§ 12900-12996), or on the basis of the fact or perception of a per_son's race, 
color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender idel")tity, 
domestic partner status, marital status, disability, AlDS/HlV status, weight, height, association 
with members of proiected classes, or in retaliation for opposition to any forbidden practices 
against any employee of: any City employee working with;or _applicant for employment with 
Developer, or against any person seeking accommodations, advai1tages, facilities, privilegc,::s, 
services, or membe_rship in the business, social, or other establishment or organization operated· 
by Developer. 

(c). Requirement to include. Developer must: (i) include a nondiscrimination clause 
in substantiall)'. the form of Subsection (a (Covenant Not to Discriminate); and (ii) i11corporate 
by reference Administrative Code sections 12B:2(a), I 2B.2(c)-(k), and I 2C.3(a) in all applicable 
9ontracts, subcontracts, and subleases and require all contractors, subcontractors, and subtenants 
_to comply with those provisions. 

. . 
. 

. (d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners· and employees with spouses, or between the domestic partners 
·and spouses of employees, where the domestic partnership has been registered with any
government�tl entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Develop

.
er's agreement relates to bereavement 

leave, family 1:nedical leave, health benefits, membership or menibership discounts, moving 
expenses, pension and retirement benefits, a·nd travel benefits.(collec�ively "Core Benefits"), as 
well as other employee b�nefits described in section 12B.1 (b);during the term or each applicable 
contract, subcontract, and sublease. 

(e) form. On or before the Ref.erence Date, Developer must complete, execute,
deliver to, and obtain approval of its completed Nondiscrimination in C:on1rac1�· and Ben�fits 
form CMD-128-101 from CM.D. The form is available on CMD's website. 

(() Penaltks. Developer u_nderstands that under Adr'ninistrative Code 
s·ection I 2T.l.2(h), th� City may assess against Developer or deduct from any payments due
Developer a penalty of $50 for each person fi.1r each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section, if not cum;! a Iler notice and opportunity to 
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cure, also will be an Event o( Default under the DDA and the DA and a material breach of any 
applicable contract, subcontra_ct, or sublease. 

2. Health Care Accountability Ordinance.

(Admin. Code ch. 12Q)

(a) Developer agrees to comply Ii.Illy with and be bound by the Health Care
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Emplovees. For each Covered Employee, Developer must provide the
appropriate health benefit set forth in I-ICAO section 12Q.3, unless it is exempt as a small 
business under 1-ICAO section 12Q.3(c). · 

(c) Notice.and Opportunity to Cure. If Developer fails to cure a ".iolation of the
HCAO aftc_r receiving notice of a violation and an opporttmity to cure the viol�tion, the City will 
have the remedies.set fi:>rth in I-ICAO section 12Q.5(f), subject to the DA Waivers, which the 
City may exercise individually or in combination with any of its other rights and remedies. 

(d) · Covered Contracts. Any Contract,."Subcontract, or Sublease, as defined in
Chapter 12Q, that Developer enters into for public works, public improvements, or for services 

·· must require the Contractor, Subtenant, or Subcontractor, as applicable, to comp\y wit ti the
applicable provisions _of the HCAO and must contain contractual obligations substantially the
same as those set forth in the HCAQ. Developer agrees to notify the Contracting Department
promptly of any -Subcontractors perfprming s�rvices covered by Chapter 12Q and certify to the

· Contracting Department tha� Developer has notified the Subcontractors of their I-ICAO
obligations under this· Chapter.

(e) Noncompliance. Developer will be responsible for monitoring compliance \.Vith
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Stibtenants, or Contractors.· The City's remedies for Developer's noncompliance 
with the HCAO arc subject to the DA Waivers. 

. . 
. 

(t) Retaliation Prohibited. Developer must not discharge, reduce in compensation; or
otherwise. discriminate against any Employee for notifying the City of any ·issue regarding
11oncompliance or anticipated noncoJ11pliance with the I-ICAO, for opposing any practice · 
proscribed by the HCAO, for participating in any proceedings related to the I-ICAO,- or for 
seeking to asse1t or enforce any rights under the. HCAO by any lawful means: . 

(g) Representation and Warranty. Developer· represents and ,varrants that it is not" an
cptity that was set up, or is being used, for the purpose of evading the intent of the I-ICAO: 

(h) Reporting. Upon request, Developer must provide reports to the City in
accordance .with any reporting standards promulgated by the City under the l·ICAO. 

(i) Records. Aller receiving a written request from the City to inspect ·perli!1cnt
payroll records and after at least IO days to respond have elaps1.:d, Dcvdopcr agrees to provide 
the City with acces_s to pertinent payroll records relatii1g to the number nr employees t:mploycd 
and terms ·of medil:al coverage. In addition, the City and its Agents, in cpnsultation �.vith the 
Department of Public Health, n1ay conduct audits of Contracting.Parties, although such audits 
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shall be conducted through an cxamin·ation of records at a mutual!); i1grccd upon time and 
location within IO days after written no�ice. Developer · agrees to cooperate with the City in 
connection with these audits. 

(j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the
1-ICAO because the amount payable to the Subcontrac_tor, Subtenant, or Contractor unde_r all of 
its contracts with the City or relating to City-0\vned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtena,fr, or Contractor later enters · 
into one or more agreements with the City or relating to City-owned property that causl."! the 
payinents to the Subcontractor, Subtenant; or Contractor to equal or.exceed $75.000 in that City . 
Fiscal Year, then all ofthe _Contractor's, Subtenant's, or Subcontractor's contract� with the City 
and rc_lating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. 

3. .Prcvaili�g Wages and Working Conditions in Construction Contracts.
(Calif. Labor.Code§§ I 72Q et seq.; Admin. Code§ 6.22(e))

(a) .Labor Code Provisions. Certain contracts for work at the -FC Project Area may be
public works contracts if paid fc>r in whole or part out of public funds, as the terms "public
work'' and "pai� for in whole or part out of public fimds" are defined in and su�ject to 
exclusions and further conditions under California Labor C(_)de sec.lions 1720-1720.6.

(b) Requirement._ Developer must comply with_ the prevailing wage requirements in
WDP § 111.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcon�ractors-regardless o�tier) (as defined in the WDP). 

(c) Penalties. The Port has designated OLSE as the agency responsible for ensuring
that prevailing wages are paid arfd other payroll requirements are met in accordanc-c with the 
WOP. subject to the-DA W�ivers. 

4. Other Prevailing _Wage Rate Requirements.
(Admin. Code ch. 2iC)

(a) - Under Administrative Code ch. 2"I C, individiials employed in-certain activities at
the FC Project Area are entitled to ·be paid not less than either the highest general prevail_ing rate 
of wages (including_fringe benefits or their matching equivalents) paid in private employment for 
similar work in the area in which the contract is being performed, as determined by the Civil 
Service Commission or th_c ''Prevailing Rate-of Wages" (including fringe benefits or matching 
equivalents) fixed by the Board of Supervisors, unless the activities meet any of the specified 
exemptions. Covered activities arc:

(i) niotor bus services provided to the general public(§ 21 C. I);

(ii) "Janitorial Services" (_§ 21 C.2);

(iii) operation of a "Public Off-Street Parking Lot, Gur:ige, or Automobile
S -F ·1· .. (§'>IC..,) . toragc . ac1 1ty·· . _ ,._, ;_
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(iv) theatrical or technical services related to the prc_scntmion or a show,
including workers engaged in rigging, sound, projection, theatrical lighting, videos,. 
computers, draping, carpentry, special effects, and motion picture services { § 21 C.4 ); 

(v) · operation ofa "Special Event''(§ 21C.8);

· (vi) "Broadcast Services" rn 21 C.9); and

(vii) driving a ·'Commercial Vehicle" or loading or unloading materials,
goods, or products into or from a Commercial Vehicle in connection with the 
presentation ofa "Show" or for a Special Event (§ 21 C. I 0).

(b) Agreement. Developer agrees to comply with the obligations i11 Administrative
Code chapter 21 C and to require its tenants, cont�actors, and an); subcon�ractors to comply with 
the obl"igations in. chapter 21 C. ln addition, if-Developer or its-tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against peveloper to secure compliance and seek redress for workers who provided the services. 

. . 

{c) OLSE. For current Prevaiiing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program.
· (Admin. Code ch, 83) · 

Developer's obligations to comply with the First Source Hiring Program arc set forth in 
WDP §§ 11.C.3 (First Source Hiring P,•ogramjhr Conslruclion Work) and II.DJ (First Source
Hiring Program.for Operations). 

6. Crimii1al History In lliring And Employment ··oecisions.
(Admin. Code ch. 12T)

(a) Agreement to Comply. Admi•nistrative Code Chapt�r 12T ("Chapter 12T") will
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those ·
operations are in furtherance of perfor_ining a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
includ_ing the remedies and implementing regulations, with respect to applicants to rind 
employees of Developer who would be or ate performing work at the FC Project Area under the 
DOA. 

(b) Breach. Developer must incorporate Chapter 12T by reference in all contracts .
related to be performed in furtherance of a Contract or Property Contract with the City, as
del.ined in Administrative Codt: section 12T. I. Developer will be responsible ·for.monitoring
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their nonc.ompliance. 

(c) · Prohibited Activities. Developer an_d its Subcontractors, Contractors, ·and
subtenants must not inquire about, require disclosure ot: or i I' the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii)

° 

participation in or completiori' of a diversion or a deferral of judgment program; (iii) a 
Conviction that has been _judicially dismissed, expunged, voided, invalidated .. or otherwise 
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rendered inoperative; (iv) a Conviction or any ot_her adjudication in the juvenile justice system, 
or information regarding a matter. considered in or processed thrmigh the juvenile justice system; 
(v) a Conviction that is more than seven years old; based o "n the date of sentencing; or
(vi) information· pertaining to an offense other than a felony or misdemeanor, such as an ·
infraction, except that a Contractor,. Subcontractor, or subtenant may-inquire about, require
disclosure o1� base an Adverse Action on, or otherwise consider an infraction or infractions
contained i11 ali applicant or employee's driving record if driving is more than a de miriimis
element of the employment in que�t"ion.

(d) Employment Applications. Developer and its Stibcontractors, Contractors, and
subtenants must not inquire about or-require applicants, potential applicants for employment, or 
einployees to disclose on any employinent application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the pe�son, or after a 
conditional offer of employment in accordance with section 12T.4(c). 

. . 

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must
state _in all solicitations or advertisements for employees thut are reascinab!y likely to reach 
persons who are reasonably likely to seek employment with Dcvelop·er or its Subcontractors, 
Contractors, and subtenants at the re Project Area that the DDA and all Contracts and Property 
Contracts will ·consider for employment qualified applicants with. criminal histories in.a manner _ 
consistent with the requirements of'Chapter 12T. · 

. 

. . 

(f) · Posting. Developer and its Subcontractors, Contractors, and subtenants must post
the notice prepared by the OLSE, available on OLSE's website, ·in a conspicuous place at tbe re
Project Area and at other workplaces·, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being doric or will be done in furtherance of 
performfng a Contract or Prop�rty Contract under the ODA with the City. ·.The notice will be 
posted in English, Spanish, Chinese, and any l�nguage spoken by at least 5% of the-employees at 
the re Project Arca or other workplace at which it is posted_. . 

(g) · Penalties. Developer and its Subcontractors, Contractors, and subtenants
understand and_ agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (h)
(B_reach) and the DA Waivers, including a penalty

.
of $50 for each employee, applicant or other 

person as to whm_n the violation occurred or continued, and �hereafter . .for subsequent _violations, 
the penalty 1riay increase to no· more than $ I oo: for each employee or applicant whose rights 
were, or continue to be, violated. 

. . . 
.

(h) Inquiries. If Developer has any questions about the applicability of Chapter 12T,
it may contact the Port for additional information. The Port ,:viii consult with the Director of the 
City's Oflice of.Contract Administration, who has au�hority to grant a waiver

.
under the 

circumstances set lorth in section I 2T.8 or Chapter 12T. 

7. . .Employee Signature Authorization Ordinance.
(S.r. Admin Code§§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel· or restaurant projects on public. property with 50 or more full
time or part-time employees to enter into a '_'card check" agreement with a labor union regarding 
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the prel'crcnce or employees to be represented by a labor union to act as their exclusive 
bargaining rcprescntative. Developer agrees to comp I); with the requirements of the ordinance, if" 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

·Use Of Citv Propcrtv

8. Tc1hacco Products and Alcoholic Beverages.
(Admin. Code § 4.20; Health Code art. 19K)

(:i) Definitions . . for purposes or this· Section: (i) "alcoh_olic beverage" is defined in 
California Business and Profossions Code section 23004 and excludes cleaning solutions; 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section IO I 0(b ). 

(b) Advertisinri Ban. New general advertising signs that are visible to the public are
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by
or tmckr the control of the City under Health Code article 19K. 

. . 

(d) Alcoholic Bevera!!e Advertisirrn. Port property used for operation of a restaurant,
concert or sports venue, or other facility or event where the sale, production, or consumpti,on of 
alcoholic beverages is permitted, will he exempt" from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 

9. lntcgrntcd Pest Management-Program.
(Env. Code ch. 3)

(a) 1PM Plan. Chapter 3 of the Environment Code (the "IPM Ordinance") describes
an integrated pest management policy (·'JPM Policy") to be implemented by.all City 
departments. Exc·ept for the permitted uses of pesticides provided-in 1PM Ordinance section 303, 
Developer must not u·se or apply diiring ·the DDA term, and must not contract with any party to
provide pest abatement or ·control services to the FC Project Area, except in .compliance with the 
Port's integrated pest management plan ("IPM Plan··). 

(b) Application. Although not a City Department, Developer agrees to comply, and
must require all of Developer's contractors to comply, with the Port's approved 1PM Plan and 
·IPM Ordinance sections 300(d), 302, 3.04, 305(f), 305(g), and 306, as if Developer were a City
department. Among other matters, the 1PM Ordinance: (i) provides for the use of pesticides only
as a last resort; (ii) prohibits the use or application of pesticides on City-owned prope1:1y ex·cept
for pesticides ·granted exemptions undt�r I PM Ordinance section 303 (including pesticides
included on the most current Reduc.ed Risk Pesticide List c9mpiled by the Department of the
Environment): (iii) imposes· certain noticr rrquircments; and (iv) require� Developer to keep
certain records and to report to the City all pesticide use by Developer's staff or c�:mtractors.

(c) Prior Review. Before Developer or Developer's contractor applies pesticides to
outdoor areas, De,icloper must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be made only by or under the supervision of 
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a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's cur

.
rent Reduced_ Risk Pesticide List and additional details about pest 

management on City property can be found at the Department of the Environmen·t website, 
http://sfenvircmmcnt.org/ipm. 

10. Resource-Efficient Facilities aml Green Huild1.ng Requirements.
(Env. Code ch. 7)

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency a_nd gr�en building design requi_rements. 

11. Tropical Hardwood and Virgin Redwood Ban.
(Env. Code ch. 8)

' 

The City urges companies not to import, purchase, obtain or use for any purpose, any 
tropic_;al hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly permitted by the application of Environment Code sections 802(b) 
and 803(b). Developer·agrees that, except as permitted by the application of.Environment Code 
sections 802(b) and 803(b), Developer will not use or incorporate any tropical hardwood or . 
virgin redwood in the construction of the Improvements or provide any items to the construction 
of. the Project, or otherwise in the performance ofth� DDA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any o(Environmerit Code chapter-8, Developer will be liable for 
liquidated damages for each violation in_ any �mount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater .. 

12. Diesel .Fuel Measures.
(Env. Code ch. 9)

Consistent with the City's Greenhouse Gas Emissions Reduction Plan (Env. Code §'�03) 
to reduce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's-compliance with MMRP 
Mitigation Measure M-AQ-1 a will satis1y this· requirement. 

13. Arsenic-Treated Wood .

. (Env._<;::oqe ch. 13)

Devel91Jer must not purchase preservative-treated wood prpducts containing arsenic on 
behalf of the City in the performance of the DOA without obtaining an exeri1ption under 
Environment Code section 1304 from the Department of Environment.· Developer may purchase 
preservative-treated Wliod products on the I ist of environmentally preferable alternatives 
prepared and adopted by the-Department of Environment. This provision does not preclude
Developer from purchasing prc

.
servative-treated wood containing arsenic for saltwater

immersion. In this Section: (a) "preservative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper _ 
comhination, including chromated copper· arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion'·· 
means a pressure-treated wood that is used for construction purposes or fi1cilities that arc 
partially or totally immersed in saltwater. 

Pare�! Lease Exhibit T 
Page 8 



14. Food Service and Packaging \Vaste H.cduction Ordinance.
(Env. Code ch. 16)

Developer agrees to com pl); fully with and be bound by section I 604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including ihe remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the ODA and 
th� Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will sufl"cr actual damages that.will be 
impracti�.al or extremely difficult to· determine and that the following amounts of liquidated 
damage ·are reasonable estimates of the damage that the City will incur based. on any violation, · 
established in ligh_t of the circumstances existing on the Reference Date: (a)$ I 00 for the first 
breach; (b) $200 for the second breach in the same year; and (c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary_ 
damages sustained by the City because of Developer's noncompliance. · 

15. Bottled Drinking Water.
(Env. Code ch. 24; Port Reso. No. 12-11)
. . 

Developer is subject to all applicable provisions.of Environment Code chapter'24 
prohibiting the sale or dist_ribution of d_rinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property ·with attendance of n.10re than I 00 people during . 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy for Events and
Activities (Port Reso. No. 12-11) for ap

.
plicable Events at the fC Prqjcct 'Arca .during the-DOA 

Term. 

16. Graffiti Removal and Abatement.
(Pub. Works Code Sec. 23)

(a) Requirement. Developer agrees to remove all graffiti from the f'C Project Area,
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Co(,ie section 23. If the Director pf Public Works 
determines that any property contains graffiti in viol�tion of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Pa11y. At the time the notice of violation is 
issued, the Direcfor ,viii take 011e or more photographs of the alleged grafliti and make copies of 
the photographs available to Developer and any Offe�ding Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the .notice of violation and set forth the procedure for requesting the hearing. 
This Section -is not intended to reqoire a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. 

(b) AQplicatior}. In this Section, "graffiti" means any inscription. word, figure,
marking, or design that is affixed, marked; etched, scratched, drawn, or painted on ·any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and f"c::ncing surroundi_ng construction sites, whether public or private. 
without the consent of the owner of the propei·ty or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliancc·with, the applicable rcq_uirements of the DDA or the -Port 
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Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act {Calif Civil Code §§ 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights /\ct of 1990 ( 17 U.S.C. §§ IO I 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education ·campaign; or ( iv) any painting or marking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace.
(41 U.S.C. ch. $1; Police Code art. 40)

To the extent applied by a feder:al grant or contract for the Project, the Drug-Free 
Workplace Act of 1988-( 41 U.S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

· · 18. Nutritional Standard_s and Guidelines. 

(Adm in. Code § 4.9-1) 

(a) Definitions. For the purpose of this •Section: (i) "meal" means "prepared food"
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San f rancisco for individual customers or consumers in a form commonly understood to be a - . 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Requirements" means the food and 
beverage nutritional standards and calori� labeling ·requirements set forth· in Administrative Code 
section 4.9-1 ( c ); (iii) "restaurant" is defined in Health Cod9 section 451 (s) and includes any 
c�ffee shop, cocktail lounge; sandwich stand, public school cafet�ria, in-plant or employee eating 
establishment; and any other eating establishment that gives or oilers for sale food that requires_ 
no further preparation to the public, guests, patrons; or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals. 

- (b) Vending Machines. Any permitted vending machine musi comply with the
Nutritional Standards Requirements in sec_tion 4.9-l(c). Developer must incorporate the 
Nutritional Standards Requirements into any.contract for the installation of a vending machine 
on the FC Project Area �t for the supply of food and ·beverages to tharvending machine. 

(c) Restaurants. Any restaurant �n City property is encouraged to ensure that at least
25% of meals otfored on the menu meet the Nutritional Standards Requirements set forth in 
-Administrative Code sec_�ion 4.9-l(e) ..

. (d) Penalties. Developer's failure to comply with the Nutritional Standards
Requirements in section 4.9-1 (c) will be considered an Event of Default under the.DD A and in
addition tc> its other remedies, which will be subject to the DA Waivers, the City may require the
removal of any ven�ing machine on the FC Project /\rca rhat is not permitted or that violates the
Nutritional Standards Requirements. Developer will be responsible for 1mYnitoring compliance
with rhe Nutritional Standards Requirements by cacti subcontractor, subtenant, and contractor
performing services or occupying premises on the FC Project Area. But the City agrees that
Developer will not be liable for the noncompliance of"its subcontractors, subtenmits, or

' 
. 

contractors.
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19. All-Gender Toilet Facilities.
(J\.clmin. Code § 4.1-3)

Devclope·r must include at least one all-gender toilet facility on each floor of any nc;w 
building on City-owned land or that is constri.1ctcd by or for the City where toilet facilities are 
required or provided. Unlcss·not allo\vcd by an existing lease, whenever extensive renovations 
arc made on one or more floors in any building on land that the City owns or in a building that ·is 
leased to or by the City, Developer will provide at least one all-gender toilet facility on each · 
floor where the renovati"ons take place and toilet facilities arc required or provided. An "all
gcnder toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity.by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
provfding the required toilet facilities. 

20. Indoor Air Quality.
(Env. Code§ 71 l(g))

Developer agrees-to comply with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction arrd 

· maintenance protocols to address indoor air quality.

Use ·Of Port Property

21. Southern Waterfront Community Benefits and Beautification Policy.
(Port Reso. No. 07-77)

(a) Policy Goals. The Port's Policy.for Southern Wate1:front Commwlity Benefits and
· Beaut{fication-identifics beautification and related projects in the Southeni Waterfront (from
Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer
must provide community benefits and beautification measures in consideration for the use of the
Project Site. Examples of desire.cl benefits include: (i) beautiticatio11, greening, and maintenance
_of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a
Community Outreach and Good Neighbor Policy to _guide Developer's interaction with the i>ort,
neighbors, visitors, and users; (iii) tise or support ofjob training and placement organizations
serving southeast San Francisco; (iv) commitment to engage in operational practices that are
sensitive to the environment and the neighboring commun_ity by reducing engine emissions
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that
are low-emission diesel Gquipment and use biodicsel or other reduced particul_ate emission fuels;
(v) co111111itment to use low-impact design and other "green" strategies when installing or
replacing storm water infrastructure; (vi) employment at the FC Project Area of a large
percentage of managers and other staff who live in the local neighborhood or community;
(vii) use of truckers that are certified as LDEs under Administrative Code chapter ·14B; and
(viii) use of businc;sses that are located within the Potrero Hill and Bayview Hunters Point
neighborhoods. Developer's performance of the Project Reqtiircments under the DDA will
satis1)' the requirements upder this policy. Developer agrees to provide the Port with documents
and records regarding these activities at the Port's request.

(b) • Agreement to Use Local Truckers. Except to the extent inconsistt::nt with any
pertinent collective bargaining agree.ment, Developer i1grces that, for all directly contracted or 
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service agreement trucking opportunities associated with Developer's operations al the FC 
Project Area, including hauling materials on, on: and ,vithin the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers"

means a business �hat provides trucking services for a pro lit, and "Local Truckers" means 
truckers that CMD has certified as LBEs. 

To the extent that" Developer in its sole discretion directly contracis or enters into a 
service agreei:neill'with truckers for trucking opportunities as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted tO\vards 
meeting the 60% requiremerit; equipment rental and disposal fees will not be counted. 
Developer will not be.in default of this provision for not meeting the 60% minimum if Developer 
offered trucking ·opportunities to Local Truckers, but the Local Truckers were unavailable or·
unwilling to perform the work. 

During all periods of construction activities at the Project Site, Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or �ervice �greenient during the preceding month and identityirig the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service _�greement work for Developer, and identif-y truckers that are Local Truckers. If 
Developer fails to nieet the 60% minimum in any month, the report rnust document Developer's 
good faith outreach efforts to contact Lpcal Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CM D's request, Developer must provide 
additional documentation required to ensure Developer'-s compliance with this provision. 
Developer's failure to comply with this Section will be a. Materbl Breach under the ODA. 

Other Public Policies 

22. Conflicts oflnterest.

(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign
and Govt'! Conduct Code _art. 111; c-h. 2)

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15. l 03, Cainpaign and Governmental c·onduct Code article Ill, chapter 2, and 
·calif-ornia Government Code sections 87100 et seq. and sections I 090 et seq

'.
, certifies that it

does not know of any fact_s that would violate these provisions and agrees to notify the Po�t if
Developer-becomes aware of any su�h fact during the DDA Term. · 

23. . Sunshine.

(Calif. Gpv. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seq.) and the City' s Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction DocL1menls and all records, informatiori,-and materials that Developer submits to the· 
City may be public records subject to public. disclosure upon request. Developer may mark 
materials it submits to the City that Developer in good faith believes are or co_n_tain trade secrets 
or confidential proprietary information protected from discll"lStJre under public disclosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the exterit provided 
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by law. Developer acknowledges that this provision does not require the City to incur legal costs 
in any action by a person seeking disdosure of materials that the City received from Developer.· 

24. Contrihution Li�nits-Contractors Doing Business with the City:
(Campaign and Govt'! Conduct Code§ 1.126)

(a) Application. Campaign and Governmental Conduct Code section 1.126

("Section J.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other electcc;l officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves m·ust approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledf!ment. Through its execution of the DDA, _Developer acknowledges
the following. 

(i) Developer is familiar with Section 1.126.

(ii) Section 1.126 applies only"if the contract or a combination or series of
contracts approved by the same individual or board in _a fiscal year have a total · 
anticipated or actual value of $50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (I) Developer;
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief
executive otlicer, chief financial officer, and chief operating oll:icer; ( 4) any person with
an ownership interest of more than 20% in Developer; (5) any subcontractor listed in the
contract; and (6) any e-ommittee, as defined in Campaign and Governmental Conduct
Code section 1.104, that is sponsored or controlled by Developer.

25. Implementing the MacBridc Principles - Northern Ireland.
(Admin. Code ch. l 2F)

The Port and the City urge companies doing business· in Northern Ireland to move 
towards resolving employment incquit_ies and encourage them to abide by the MacBride 
Principles. The Po11 and the City urge San Francisco companies to do business with corporations 
that abide by _ _ the Mac.Bride Principles. 
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· FILE NO. 170863

AMENDED IN COMMITTEE 
10/26/17 

ORDINANCE NO. 224-17

[Development Agreement - FC Pier 70, LLC - Pier 70 Development Project] 

Ordinance approvi_ng a Development Agreement between the City and County of San 

Francisco and FC Pier 70, LLC, for 28 acres of real property located in the southeast 

portion of the larger area known as Seawall Lot 349 or Pier 70; and bounded generally 

by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on the 

north and east; waiving certain provisions of the Administrative Code, Planning Code, 

and Subdivision Code; and adopting findings under the California Environmental 

Quality Act, public trust findings, and findings of consistency with the General Plan, 

and the eight priority policies of Planning Code, Section 101.1(b). 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. . 
Additions to Codes are in single-underline italics Times New Roman font.
Deletions to Codes are in sl-ri,te#traltgh ilalies Tim(}(J· .&.'-el11 Raman font.
Board amendment additions a·re in double-underlined Arial font.
Board amendment deletions are in strikothrol:lgh .'\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code 
subsections or parts of tables. 

Be it ordained by the People of the City and County of San Francisco: 

Section 1. Background and Findings. 

. (a) California Government Code Sections 65864 et seq. ("Development Agreement 

Law") authorize any city, county, or city and county to enter into an agreement for the 

development of real property within its jurisdiction. 

(b) Chapter 56 of the Administrative Code sets forth certain procedures for

processing and approving development agreements in the City and County of San Francisco 

(the "City"). 

(c) In April 2011, the Port Commission (the "Port") selected Forest City

Development California, Inc., a California corporation, through a competitive process to 

Mayor Lee; Supervisor Cohen 
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negotiate exclusively for the mixed-use development (the "Project") of approximately 28 acres 

(the "28-Acre Site") of Seawall Lot 349, a land parcel under Port jurisdiction that is bounded 

generally by Illinois Street on the west, 22nd Street on the south, and San Francisco Bay on 

the north and east commonly known as Pier 70. Forest City Development California. Inc. is 

5_ _ _ now wholly owned by Forest City Realty Trust, Inc., a New York Stock Exchange-listed real 

6 
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estate company. FC Pier 70, LLC {"Developer''), a wholly-owned aR _affiliate of Forest City 

Realty Trust, Inc .. Development California, Ins., will act as the master developer for the 

Project. ("Devel�per"). 

(d) In conjunction with this ordinance, the Board of Supervisors has taken or intends

to take a number of other actions in furtherance of the Project, including approval of: (1) a 

trust exchange agreement between the Port and the California State Lands Commission; (2) a 

disposition and development agreement ("DDA") between Developer and the Port; 

(3) amendments to the Ge'1eral Plan; (4) amendments to the Planning Code that create the

Pier 70 Special Use District (the "SUD amendments") over the 28-Acre Site and two adjacent 

parcels known as the "lllino;s Street Parcels" and incorporate more detailed land use controls 

of the Pier 70 SUD Design for Development; (5) amendments to the Zoning Maps; 

(6) approval of a development plan for the 28-Acre Site in accordance with Charter

Section B7.310 (adopted as part of Proposition D, November 2008) and Section 4 of the

Union Iron Works Historic District Housing, Waterfront Parks, Jobs and Preservation Initiative 

(Proposition F, November 2014); (7) a memorandum of understanding for interagency 

cooperation among the port, the City, and other City agencies (the "ICA") with respect to the 

subdivision of the 28-Acre Site and construction of infrastructure and other public facilities; 

(8) formation proceedings for financing districts and a memorandum of understanding

between the Port and the Assessor, the Treasurer-Tax Collector, and the Controller regarding 

the assessment, collection, and allocation of ad valorem and special taxes to the financing 
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districts; and (9) a number of related transaction documents and entitlements to govern the 

Project. 

( e) At full build-out, the Project will include: ( 1) 1,100 to 2, 150 new residential units,

at least 30% of which. in the Affordable Housing Area that includes the 28-Acre Site and a 

portion of the 2oth/lllinois Parcel. will be on-site housing affordable to a range of low- to 

moderate-income households as described in the Affordable Housing Plan in the DDA; 

(2) between 1 million and 2 million gross square feet of new commercial and office space;

(3) rehabilitation of three significant con�ributing resources to the historic district; (4) space for

small-scale manufacturing, retail, and neighborhood services; {5) transportation demand

management on-site, a shuttle service, and payment of impact fees to the Municipc;:11

Transportation Agency· that it will use to improve transportation connections through the

neighborhood; (6) 9 acres of new open space, potentially including active recreation on

rooftops, a playground, a market square, a central commons, and waterfront parks along the

shoreline; (7) on-site strategies to protect against.sea level rise; and (8) replacement studio

space for artists leasing space in Building 11 in Pier 70 and a new arts space. 

(f) While the DDA binds the Port and Developer, other City agencies retain a role in

reviewing and issuing certain later approvals for the Project. Later approvals include approval 

of subdivision maps and plans.for horizontal improvements and public facilities, design review

and approval of new buildings under the SUD amendments, and acceptance of Developer's 

dedications of horizontal improvements and public facilities for maintenance and liability under 

the Subdivision Code. Accordingly, the City and Developer negotiated a development 

agreement for the Projec� (the "Development Agreement"), a copy of which is in Board File 

No. 170863 and incorporated in this ordinance by reference. The DDA, the Development 

Agreement, the ICA. the Tax MOU, and an leases and vertical disposition development 
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agreements that the Port enters into in accordance with the PDA are referred to collectively as 

the 'Transaction __ Documents_" 

(g) Development of the 28-Acre Site in accordance with the DDA and the

Development Agreement will help realize and further tt:ie City's goals to restore and revitalize 

the Union Iron Works Historic-District, increase public access to the waterfrqnt, increase 

public open· space and community facilities within the neighborhood, increase affordable and 

market-rate housing, and create a significant number of construction_ and permanent jobs 

along the southeastern waterfront. In addition, the Project will provide additional benefits to 

the public that could not be obtained through application of existing City ordinances, 

regulations, and policies. 

Section 2. Environmental Findings. 

(a) Th� Planning Depr;1rtment has determined that the actions contemplated in this

ordinance comply with the California Environmental Quality Act (Cal. Public Resources,!, Code 

§§ 21000 et seq.) ("�EQA''). A copy of this determination is in Board File No. 170863 and

incorporated in this ordinance by reference. 

(b) The Board of Supervisors previously adopted Resolution No. 402-17 ,a 

copy of which is in Board File No. 170987, making CEQA findings for the Project. The Board 

of Supervisors adopts and incorporates in this'ordinance by reference the Planning 

Commission's findings under CEQA. 

Section 3_ Consistency Findings. 

The Planning Commission recommended _that the Board of Supervisors approve the 

Development Agreement and amendments to the General Plan, the Planning Code, and the 

Zoning Maps at a public hearing on August 24, 2017, by Resolution No�. 19978 and 19979, a 

Gepycopjes of which f&are in Board File No. 170863_ The Bo�rd of Supervisors adopts and 

incorporates by reference in this ordinance the Planning Commission's findings of consistency 

Mayor Lee; Supervisor Cohen 
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with the General Plan, as amended, and the eight priority policies of Planning Code 

Section 101.1. 

Section 4. Public Trust Findings. 

At a public hearing on September �2.6.. 2017, the Port Commission consented to the 

Development Agreement and approved the trust exchange agreement and the DOA, subject 

to Board of Supervi�ors' approval, finding that the Project would be consistent with and further 

the purposes of the common law.public trust and statutory trust under the Burton Act (Stats. 

1968, ch. 1333) by Resolution Nos. 17-44 a.nd 17-47, a oopy copies of which isare·in Board 

F.ile No. 170863. The Board of Supervisors adopts and incorporates in this ordinance by

reference the Port Commi�sion's public trust findings. 

Section 5. Approval of Development Agreement. 

The Board of Supervisors: 

(a) approves all of the terms and conditions of the Development Agreement in

substantially the form in Board File No. 170863; 

(b) finds that the Development Agreement substantially complies with the

requirements of Administrative Code Chapter 56; 

(c) finds that the Project is a large multi-phase and mixed-use development that

satisfies Administrative Code Section 56.3(g); and 

(d) approves the Workforce Development Plan attached to the DOA in_lieu of

20 requirements under Administrative Code Chapter 148, Article VII of Chapter 23. 

21 - aAaSection 56.7(c), and Chapter 83 to the extent that Chapter 83 applies to construction work

22 that is subject to the Local Hiring Requirements of the Workforce Development Plan.

23 

24 

25 
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Section 6. Administrative Code Chapter 56 Waivers. 

The Board of Supervisors waives the application to the Project of the following 

provisions of Administrative Code Chapter 56 to the extenfinconsistent with the Development 

Agreement, the DDA, or the ICA, specifically: 

(a) Section 56.4 (Application, Forms, Initial Notice, Hearing); Section 56.7(c)

(Nondiscrimination/Affirmative Action Requirements); Section 56.8 (Notice): Section 56.10 

(Negotiation Report and Documents): Section 56.15 (Amendment and Termination); 

Section 56.17(a) (Annual Review); Section 56.18 (Modification .or Termination); and 

Section 56.20 (Fee); and 

(b} any other procedural or other requirements if and to the extent that they are not 

strictly followed. 

Section 7. Other Administrative Code Waivers. 

The Board of Supervisors waives the application to the Project of these provisions of 

the Administrative Code: (a) Chapter 6 (Public Works Contracting Policies and Procedures} 

other than the payment of prevailing wages as required in Chapter 6; (b) Chapter 14B (Local 

Business· Enterprise Utilization and Non-Discrimination in Contracting); (c} Competitive 

Bidding Procedures appraisal effesti¥o date, and Additional Appraisal Review as defined in 

Section 23.3 <Chapter Definitions) and required by Section 23.3 (Conveyance and Acquisition 

of-Real Property); (d) Section 23-:2623.31 (Year-to-Year and Shorter 

Leases}: (e} Section 23.30 23.42 (Lease of Real Propertys When City is Landlord}; 

m Sections 23.33 (Competitive Bidding Procedures}: (fg} Section 23A. 7 (Transfer of 

Jurisdiction Over Surplus Properties to the Mayor's Office of Housingand Gom!Tlunity 

Qe.velapmeAt); aAG-{§b) Subsection lc}l2} of Section 61.5� (Listing of Unacceptable Non

Maritime Land Uses}: and li} remedies and penalties for noncompliance with Section 4,9-�lc} 

(Nutritional Standards and Guidelines}. Section 120.sm (Health Care Accountability}, or 
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Section 12T (Criminal History in Hiring and Employment} that would result in termination of 

any Transaction Document. impairment of Developer's or any vertical developer's 

dmlelopment rights at the 28-Acre Site, or debarment of Developer or any vertical developer 

from future contract opportunities with the City. 

Section 8. Planning Code. Waivers. 

The Board of Supervisors: 

(a) finds that the impact fees and exactions payable under the Development

Agreement will provide greater benefits to the City than the impact fees and exactions under 

Planning Code Article 4 and waives the application of, and to the extent applicable exempts 

the Project from, impact fees and exactions under Planning Code Article 4 on the condition 

that Developer and all building developers comply with impact fees and exactions established 

in the Development Agreement; and 

(b) finds that the Transportation Plan attached to the Development ·

Agreement includes a Transportation Demand Management Plan ("TDM Plan") and other 

provisions that meet the goals of the City's Transportation Demand Management Program in 

Planning Code Section 169 and waives the application of Section 169 to the Project on the 

condition that Developer implements and complies with the TOM Plan for the required 

compliance period. 

Section 9. Subdivision Code Waivers. 

(a} The Board of Supervisors waives the application to the Project of time 

limits under Subdivision Code Section 1333.3(b) (Rights Con,.-eyed), Section 1346(e) 

(Improvement Plans) and Section 1355 (Time Limit for Submittal) to the extent that they 

conflict with the ICA or the Development Agreement. 

(bl The Board of Supervisors also waives the application to the Project of 

Subdivision Code Section 1348 <Failure To Complete Improvements Within Agreed Time), 

Mayor Lee; Supervisor Cohen 
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and the following terms shall apply in lieu thereof: The Public Improvement Agreement, as 

defined in the ICA. shall include provisions consistent with the Transaction Documents and 

the applicable requirements of the Municipal Code and the Subdivision Regulations regarding 

extensions of time and remedies that apply when improvements are not completed within the 

agreed time. 

Section 10. Authorization. 

(a) The Board of Supervisors affirms that the waivers in this ordinance do not waive

8 requirements under the Development Agreement Law and authorizes the City to execute, 

9 deliver, and perform the Development Agreement as follows: 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

·25

(1) the Director of Pianning, the City Administrator, and the Director of Public

Works are authorized to execute and deliver the Development Agreement with signed 

consents of the Port Commission, the Municipal Transportation Agency, and the San 

Francisco Public Utilities Commission; and 

(2)" the Director of Planning and other appropriate City officials are authorized 

to take all actions reasonably necessary or prudent to perform the City's obligations under the 

Development Agreement in accordance with its terms. 

. (b) The Director of Planning is authorized to exercise discretion, in consultation with 

the City Attorney, to enter into any additions, amendments, or other modifications to the 

Development Agreement that the Director of Planning determines are in the best-interests of 

the City and that do not materially increase the obligations or liabilities of the City or materially 

decrease the benefits to the City as provided in the Development Agreement. Final versions 

of any additions, amendments, or other modifications to the Development Agreement shall be 

provided to the Clerk of the Board of Supervisors for inclusion in Board File No. 170863 within 

30 days after execution by all parties. 
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Section 11. Ratification of Past Actions; Authorization of Future Actions. 

All actions taken by City officials in preparing and submitting the Development 

Agreement to the Board of Supervisors for review and consideration are hereby ratified and 

confirmed, and the Board of Supervisors hereby authorizes all subsequent action to be taken 

by City officials consistent with this ordinance. 

Section 12. Effective and Ope_rative Dates. 

{a) This ordinance shall become effective 30 days after enactment. Enactment 

occurs when the Mayor signs the ordinance, the Mayor returns the ordinance unsigned, or the 

Mayor does not sign the _ordinance within ten days after receiving it, or the Board of 

Supervisors overrides the Mayor's veto of the ordinance. 

{b) This ordinance shall become operative only on the effective date of the DDA. No 

rights or duties are c _reated under the Development Agreen:ient until the operative date of this 

ordinance. 

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

By:��
Deputy City Attorney 

n:\legana\as2017\1800030\01227527.docx 
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City and County of San Francisco 

Tails 

Ordinance 

City Hall 
I Dr. Carlton B. Goodlett Place 
Sen Francisco, CA 94102-4689 

File Number: 170863 Date Passed: November 14, 2017 

Ordinance approving a Development Agreement between the City and County of San Francisco and 
FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the larger area 
known as Seawall Lot 349 or Pier 70; and bounded gerierally by Illinois Street on the west, 22nd 
Street on the south, and San Francisco Bay on the north and east; waiving certain provisions of the 
Administrative Code, Planning Code, and Subdivision Code; and adopting findings under the 
California Environmental Quality Act, public trust findings, and findings of consistency with the 
General Plan, and the eight priority policies of Planning Code, Section 101.1(b). 

October 19, 2017 Budget and Finance Committee - CONTINUED 

October 26, 2017 Budget and Finance Committee - AMENDED, AN AMENDMENT OF 
THE WHOLE BEARING SAME TITLE 

October 26, 2017 Budget and Finance Committee - RECOMMENDED AS AMENDED AS A 
COMMITTEE REPORT 

October 31, 2017 Board of Supervisors - PASSED ON FIRST READING 
. . 

Ayes: 11 - Breed, �ohen, Farrell, Fewer, Kim, Peskin, Ronen, Safai, Sheehy, 
Tang and Yee 

November 14, 2017 Board of Supervisors - FINALLY PASSED 

Oty and Cou11ty of San Francisco 

Ayes: 9 - Breed, Cohen, Farrell, Fewer, Peskin, Ronen, Safai, Sheehy and Yee 
Absent: 2 - Kim and Tang 
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File No. 170863 
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L-(. .. · ;ltih': -· ;{ , , 

City and County of San Francisco 

Mayor { / 
\./ 

Pap4 

I hereby certify that the foregoing 
Ordinance was FINALLY PASSED on 
11/14/2017 by the Board of Supervisors of 
the City and County of San Francisco. 

�- Q �•4'c.. Angela Calvillo 
Clerk of the Board 

Date Approved 

' 

Prlntd at 1:57 pm on 11/15117 



PArKEL LEASE EXl·IIRIT lJ 

FOH.!\1 OF J.>Olff ESTOPPEL CERTIFICATt: 

The undersigned, the City and County of San Francisco, a municipal corporation, 
operating by and through the San Francisco Port Commission ("Port"), is the owner of the fee 
simple estate in the real property having an address at I ], within Pier 70 in San 
Francisco, California (the ··Property''), and hereby certifies to [ I; a 
L _____ __J ("Tenant") [and to ____________ -I the following as of the
date set forth below: · 

1. . That there is presently in rull force and effect Leas� No. L-[ . ] dated as of 
[ ], 2or_·1 (as modified, assigned, supplemented and/or amended as set forth in 

. paragraph 2 below, the "Lease"), between Port, as landlord, and Tenant, as tenant, for the 
Property located within a portion of that ce_rtain real property known as liP.f�'fo/.0/_fn·sfrf.�.�-il·d· iµg 
�ij_«_f���l; as further described in t\1c I ,ease (the ''Premises';). 

_2. That the Lease has not been modified, assigned, supplemented or amended except .
as follows [ 

-3. That the Lease represents the entire agreement between Port and Tenant with
res·pect to the Premises except as fol.lows: 

4. That the commencement date under the Lease was [-:-:--------=-' 20[_· ], and
the expiratipn date of the Lease is [ ], 20[ _ _]. Tenant does ·not-have any right lo renew the 
lease t_ff./n._;[m9clJff·for -�case,for.--P�r-��,. E�';_-;·��-��ji)}fifh.lt�f�tf$.�Y�a.:'t�t�r:m$1�{(xtcnd]

5. That the present 111onthly minimum rent under the Lease is$,.__ ____ ].
6. That the Percentage Rent (as defined in the Lease) paid by Tenant for the most

recent full calendar month prior to the date set f9rth below was$[ ](mark N/A if 
not applicable). 

7. Thal the security deposits held by Port under the terms of the Lease are as follows:
$1 l 

· ...... ·.··· 8. . .. . IT_l,l?lf �ort-h�s ��t Y�_t i��ued:_-�}��ii�n�afe·.:·?f�Q-�-pfrti9.fi'-] 0� Er-�_�JJ>;9/fJia,s_ 
�s-�q�d.-��·. -ccrt1fifatc of-�omplet1on-:�in . :. . ,· . .:.-··,2_Qill], ev,dencmg complet1011 of all obhgat,ons
Ul)_der that certain Vertical Disposition and Developincnt Agreement between Port and [hi�c_rf 
,1�.=ne· o_f'.-Vcrtical Devel oper partyj, dated r ],-20[_]. 

9. That,_ to the actual k11owlcdge of Port, Port is not in default or in breach of the
Lease, nor has Port committed an act or failed to act in such a manner which, with the passage-of 
time or notice or both, would result in a default or breach of the Lease by Port except as follows: 
For purposes of thi� Estoppcl Certificate, the term "actual knowledge" shall mean the actual 
knowledge of [ "I- Port's property manager for the Prei:nises a11er inquiry. 

I 0. . . That, to the actual knowledge of Port, Tenant is not in default or in breach of the
Lease, nor has Tenant committed an act or failed to act in such a manner which, with the passage
of time or notice or both, would result in a default or breach of the Lease by Tenant except as 
follows:.._ _____________ !. 

11. That, to the actual knowledge of Port, Tenant, as of the date set forth below, has.
no right or claim of deduction. charge, lien or offset against Port under the Lease or otherwise 
against the rents or other charges due or to become due pursuant to the terms of the Lease othcr 
than· · _____ ]. 

12. That Port has not assigned, conveyed, transf-erred, or· mortgaged its interest in the
Lease or thc Premises except as follows: L . · l-

-1-
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13. That Pon has not received written notice of any threatened eminent domain
proceedings from a governmental entity lrnving eminent domain powers against Port's interest in 
the Premises. 

14. · The undersigned hereby certifies that he or she is duly authorized to sign and 
deliver this Certificate on behalf of Port. 

This Certificate shall be binding upon and inure to the benefit of Tenant, Port, 
(�--�"I and their respective successors and assigns. 

Dated: I" · , 20L]. 
-------� 

CITY AND COUNTY 01<" SAN FRANCISCO, 
A MUNICIPAL CORPORATION, OPERA'IJNG 
B\' AND THROUGH TIIE SAN FRANCISCO 
PORT COMMISSION 

By: ________ _ 
Name"'""": _________ _ 
Title:--�-------

-2-
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PARCEL LEASE EXHIBIT V 

This document is exempt from payment of a 
recording fee pursuant to California Government 
Code Section 27383 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

FOR RECORDER'S USE ONLY 

Lot __ , Block __ The Undersigned Declare(s): 
DOCUMENTARY TRANSFER TAX: 

----

[ -] computed on the consideration or full value of 
property conveyed, OR 

· [ ] computed on the consideration or full value 
value and/or encumbrances remaining at time of 
[ ] unincorporated area; 
[ ] City of San Francisco 

- .. - - ... . . 

-(Incl��� a_ny require_d re<:or�i�g cover sh�et] 

MEMORANDUM OF LEASE 

Th
0

is Memorandum of Lease ("Memorandum"), dated for reference purposes as of __ , 
__ , is by and between the CITY AND COUNTY OF SAN FRANCISCO, a municipal 
corporation ("City"), operating by and through the SAN FRANCISCO PORT COMMISSION 
("Landlord" or "Port") and [TENANT], a [ ] ("Tenant"). 

RECITALS 

A. Concurrently herewith, Landlord and Tenant have entered into that certain
Lease No. L-( ] (the "Lease"), dated as of ____ ,--� pursuant to which 
Landlord leased to Tenant and Tenant leased from Landlord certain real property (the 
"Premises") more particularly described in the attached EXHIBIT A, which is incorporated by 
this· reference. 

B. Port and Tenarit have also ent�red into that certain Vertical Disposition and
Developme·nt Agreement, dated ----� __ (the "VDDA"), with respect to the 
development of the Premises. 

C. Landlord and Tenant desire to execute this Memorandum to provide constructive
notice of Tenant's rights under the Lease to all third parties. 

l 
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For good and valuable consideration, the receipt and adequacy of which are hereby 
a�knowlcdged, the parties agree as follows: 

I. Term� Landlord leases (i) the Premises to Tenant for a term commencing on
(the "Commencement Date"). The Term of the Lease shall expire on the 

date that is [ninety-nine (99) years] after the Commencement Date, unless earlier terminated in 
accordance with the terms of the Lease. I revise as applicable for Parcel E4 (an initial 50-
years with an option to extend by an additional 16 years][Building 12 and 21: 66-year term] 

2. Lease Terms. The lease of the Premises to Tenant is pursuant to the Lease, which
is incorporated in this Memorandum by reference. In the event of any conflict or inconsistency 
between this Memorandum and the Lease, the terms and conditions of the Lease shall be 
controlling in all respects. Except as otherwise defined in this Memorandum, capitalized terms 
shall have the meanings given them in the. Lease. 

3. Successors and Assigns. This Memorandum and the Lease shall bind and inure to
the benefit of the parties and their respective heirs, successors, and assigns, subject, however, to 
the provisions of the Lease on assignment. 

4. Counterparts. This Memorandum may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which taken.together shall constitute one 
and the same instrument. 

{The remainder of this page intentionally left blank/ 
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IN WITNESS WHEREOF, Landlord and Tenant have executed this Memorandum as of 
the day and year first above written. 

TENANT: 

a,__ ________ � 

By: -------------
Name: ____________ _ 
Title: 

-------------

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

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: ------------
Name: ,___________ ___, 

Deputy City Attorney 

By: -------------,---
Name: ____________ _ 
Title: 

Port Resolution No. 17 -43 (September 26, 2017) 
Board of Supervisors Resolution No. 401-17 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy. or validitv of that document. 

STATE OF CALIFORNIA 

COUNTY OF 
------

On ________ before me, _______________ personally 
(insert name and title of the officer), 

appeared _____________________________ _ 

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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CERTIFICATE OF ACKNOWLEDGMENT 

A Notary Public or other officer completing this certificate 
verifies only the identity of the individual who signed the 
document, to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

STATE OF CALIFORNIA 

COUNTY OF 
------

On ________ before me, _______________ personally 
(insert name and title of the officer) 

appeared 
�-----------------------------

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

I certify under PENALTY OF PERJURY under the laws of the State of California that the 
foregoing paragraph is true and correct. 
WITNESS my hand and official seal. 

(Seal) 
Signature 
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Appendix of 28-Acre Site Parcel Lease Provi.fions for Historic Buildings 2, 12 a11d 21 
. . 

This 28-Acre Site Parcel Lease Appendix for Histo_ric Buildings 2, 12 and 21 (this
"Appendix") sets forth special terms and obligations that apply

.
specifically and exclusively to 

the lease of Historic Building 2, 12 or 21, as applicable, each located within the 28-Acre Site 
(Historic Buildings 2, 12 and 21 each a "Historic Building" and collectively "Historic 

. _Buildings"). At the time of execution, the approved form of Parcel Lease for Historic Buildings 
2, 12 and 21 will be revised to reflect ihe specific ·terms set forth in this Appendix, but except as 
expressly modified herein, the tenns set forth in the approved form of Parcel Lease will apply. 
For the purposes of this Appendix, any capitalized term not defined herein shall have the 
meaning ascribed to them in the Lease. 

A. The Basic Lease Infor!]lation for Buildings 12 and 21 will be modified such that
the listed Expiration Date shall be" _______ ,_ (66 years after the Commencement 
Date)." 

. . ' 

B. 
follows: 

The Basic Lease Information for Historic Bui_lding 12 and 21 will be modified as. 

Prepaid Rent: [Fully Prepaid]: $66 ($1/per year, fully prepaid). 

C. Section 1.2 will be deleted in its entirety and replaced with the following .
provision for Historic Buildings 12 and 21 only [i.e., the Term for Historic Building 2 will be 99-
years, consistent with the Parcel Lease]: 

1.2. Term. 

. (a) Term. The effectiveness of this Lease will commenc,e on the 
Commencement Date as shown in the Basic Lease Information. The Lease will 
expire at 1 1 :59 p.m. on the date that is sixty-six (66) years therea(ter, unle$S earlier 
terminated or extended in accordance with the terms of this"Lease. The period from 
the Commencement Date until the final expiration of the Lease is referred to as the 
"Term". 

D. Tenant's Obligation to Comply (Section-7.1). The list in the first sentence of
Section 7.1 will in�lude the following additional item: 

"(v) all applicable requirements for qualification of the Project for Historic 
Preservation Tax Credi�s, including compliance with the Secretary's Standards," 

E.· . Tenant's Obligation to Construct tl,e Initial Imprm•ement.� (Section 1-J.J).
Romanette (iv) and (v) Will be revised as·follows: 

' 

"and (iv) the Transportation Demand Management Plan, and (v) if the National Park 
Service approves the Part 2 application.for Historic Preservatic;m Tax Credits, then all applicable 
requirements for qualification of the Project for Historic Preservation Tax Credits, and in any 
event, compliance with the Secretary's Standards." 

F. Covenants to Repair and Maintain the Premi.fes (Section 10.1) in the Parcel
Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the following 
provision: · 

PL Hist. 
Bldg. App. 
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10.1 · Cove11ants to Repair and Maintain the Premises. Throughout the Term, Tenant 
will maintain and repair, at no cost to Port, the Premises and all Improvements thereon 
substantially in the condition the Improvements were Completed (as defined in the Vertical 
DDA) pursuant to the terms and conditions of the Vertical DDA, less reasonable wear and 
tear (including the aging of Improvements over the course of the Leas�, such as a Class A 
building over time may become a Class B building), and in compliance with all applicable 
Laws and the requirements of this Lease. Tenant will with reasonable promptness make (or 
cause others to make) all necessary or appropriate repairs, renewals and replacements, 
whether structural or non-structuraJ, interi9r or exterior, ordinary or extraordinary, foreseen 
or unforeseen, except as set forth in Articles 14 or 15. Tenant will make such repairs with 
materials, and quality of workmanship, comparable to that as originally installed under the 
Vertical DDA or this Lease, or, if not commercially available, with materials at least equal in 

· quality, appearance and durability to the materials repaired, replaced or maintained. All such
repairs and replacements made by Tenant will be at lea�t equivalent in quality, appearance,
public s�fety, and durability to and in all respects consistent with the Improvements installed
at the time of issuance of the Certificate of Completion. for purposes of this Lease, the term
"reasonable wear 3:nd tear" will not include any deterioration in the condition or diminution
of the value of ariy portion of the Premises in any manner whatsoever related directly or
indirectly to Tenant's failure to comply with the terms and conditions of this Lease.

G. Capital Reserves (Section 10.3) and Port Right to Repair (Sectio1110.5) in the
Parcel Lease for Historic Buildings 2, 12 and 21 will be replaced in its entirety with the 
following provisions: 

10.3 Capital Re!,erve Accou11t. 

_(a) Additional D�finitions. 

"Capital Deposit Commencement Date" means the date that is the earlier of the second 
(2nd) a,nniversary of the Permanent Financing Date or the sixth"(6th) Anniversary'Date. 

"Capital Reserve.Account" means a bank account where funds in such account will be 
used solely to replace, repair, and improve Capital Items within the Pren'lises: 

"Permanent Financing Date" means the date that Tenant's permanent financing to 
replace the construction financing fqr the Initial Improvements closes. 

"Take-Out Lender" is the Bona Fide Institutional Lender that provides the permanent 
financing to replace the construction financing for the Initial Improvements and any 
subsequent permanent lender that refinances-such permanent financing. 

(b) Take-Out Lender Reserve Requirements. Tenant will establish and maintain
Capital Reserves and make Capital Reserve Deposits to the extent and on the terms and 
conditions required by Tenant's Take-Out Lender to pay for replacements, repairs, and 
improvements of Capital Items within the Premises. Notwithstanding the foregoing, if Tenant's 
Take-Out Lender does not require the establishment of such capital reserves, then Tenant will 
establish and maintain a Capital Reserve Account and make Capital Reserve Deposits pursuant 
to Section 10.3(c). 

(c) No Take-Out Lender Reserve Requirements. If Tenant's Take;.Qut Lender
does not require Capital Reserve Deposits into a Capital Reserve Account for Capital Items. 
Tenant will establish and maintain a Capital Reserve Account with a depository for institution 
reasonably acceptable to Port from and after the Capital Deposit Commencement Date until the 
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expiration of this Lease. Within sixty (60) days following the Capital Deposit Commencement 
Date and each Anniversary Date thereafter, Tenant will make a Capital Reserve Deposit. The / 
amount of each Capital Reserve Deposit will be determined as follows: (i) from and after the 
_second (2nd) Anniversary Date and on each Anniversary Date thereafter until and including the 
sixth (6th) Anniversary Date. Tenant.will make a deposit equaling no less than [insert: for
Building 2:. $9,500 per year; Building 12: $14,500 per year; Building 21: $1,000per year} 
into the Capital Reserve Account such that as of the first FCR Date, the balance in the Capital 
Reserve Account will equal no less than /insert: for Building 2: $47,500; Building 12:
$72,500; Building 21: $5,00(JJ; and (ii) from and after ninety (90) days after each FCR Date, the 
amount of each annual Capital Reserve Deposit will be adjusted to reflect the agreed upon 
schedule, b4dget; and anticipated financing, if any, for the maintenance repair, or replacement of 
Capital lterps called for in the applicable Facilities Condition Report and shall take into account 
the existing balance, if any, in the Capital Reserve Account; provid�d, however, if the Parties 
have not reached agreement on the adjustment amount of Capital Reserve Deposit or if the 
required Facilities Condition Report has not been prepared and approved in accordance with . 
Section 10.2(b), then the Capital Reserve Deposit will be· adjusted to equal the greater of (i) the 
Capital Reserve Deposit in effect immediately prior to such Reserve.Re-Set Date, or . (ii) one 
hundred percent (100%) of the amount determined by multiplying the Capital Res�rve Deposit in 
effect immediately prior to such Reserve Re-Set Date by a .fraction, the numerator of which is the 
Current Index and the denominator of which is the Prior Index as shown below: 

. I 

Current Index 
Prior Index -----==---.,.....------x _______ Capital Reserve Deposit = Adjusted
Capital Reserve Deposit 

until the adjustment amount of Capital Reserve Deposit is agreed to between the Parties 
following approval of the required Facilities Condition Report. Any interest accruing on funds 
in the Capital Reserves will be added to the Capital Reserves. Tenant will use its Capital 
Reserves only for the necessary repair and/or replacement of the Capital Items identified in the 
Facilities Condition Report. If a Take-Out Lender-subsequently requires Tenant to establish and 
maintain new Capital Reserves, the then-existing Capital Reserves established pursuant to this 
Section 10.3(c) ·will be terminated, the balance in such existing Capital Reserves will be 
transferred to the new Capital Reserve Account. f add for Building 2 only]; and any amounts in 
excess of that required by the Take-Out Lender that are claimed by Tenant from �md after Year 
30 of the. Lease .will be considered Gross Income and distributed in accordance with Section 3.5.

(d) · Capital Reserve Account Statements. On the first anniversary after'the first
Capital Reserve Deposit has been made, Tenant shall submit to the Port an annual statement 
from the depository institution where the Capital Deposit Account is held, showi11:g the then 
current balance in the Capital Reserve Account and any activity on the Capital Reserve Account 
that occurred during the immediately prior twelve-month period. If Tenant has withdrawn funds . 
from the Capital Reserve Account during the prior twelve-month period, Tenant will include 
with the delivery of such statemen�, an explanation for such withdrawal(s), along with detailed 
statem�nts (marked paid) relating to the expenditure of such funds. In connection with any such 
expenditure, Tenant will provide Port with any other documentation related' thereto reasonably. 

10.4 Port Right to Repair. In the event Tenant fails to maintain and repair the 
Premises, the foundation, the structural integrity of the Improvements, the roofs, and building 
systems (including plumbing, sewer, mechanical, electrical and other utility systems) 
(collectively, "Material Systems"") in accordance with Section I 0. I and such fa,ilure is likely to 
result in deterioration to or damage of a Material s·ystcm, Port may repair the same at Tenant's 
cost and expense and Tenant will reimburse Port therefor as provided in this Section 10.4. 
Except in the event of an emergency, Port will first provide no less than fifteen (15) days prior 
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notice to Tenant before commencing any maintenance to or repair of a Material System ("Port's 
Repair Notice"). If Tenant does not commence maintenance or repair of the affected Material 
System.or provide assurances reasonably satisfactory to Port that Tenant will _commence 
maintenance or repair of the same within such fifteen (15) day period, then Port may proceed to 
take the required action. If Port elects to proceed with such repair or maintenance, then _promptly 
following completion of any work taken by Port pursuant to this Section 10.4, Port will deliver.a 
detailed invoice of the work completed, the materials used and the costs relating thereto. Tenant 
also will pay to Port an -administrative fee equal to ten percent (I 0%) of the total "hard" costs of 
the work .. "Hard" costs include the cost of materials and installation, but exclude any costs . 
associated with design, such as architectural fees. Tenant will pay to Port the amount set forth in 
the invoice within thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises .... _____ _ 
r.·���I!.!.�°:�-�-�&! N��!c(')_,_ T�fl8:llt _ �_i_ll __ p�y_r�- _P,_o��-!lS_ Ad9.�t\9_��1 --��!}J., �,!1 l!mo�a:1.t __ �_g��ling [N:o��::
�-�m,n�poJrtH�as�.'by_·$��-�ye_n: �-y��-r:�_�f!�r P. ;9.A,._����µti�ri-� :,T.�t�.e -���C,_t¢.�- -1).oJ!�ts. 
($30�)], which amount will be increased by one hundred dollars on the tenth (l 0th) anniversary 
of the Commencement Date and every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the. event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 10 (Repair and . 
Maintenance; Facilities Condition Report; Ca,?ital Reserves) then Tenant will pay to Port, as 
Additiona!. _R�nt, an amount equaling [NQte: . a�o.�n_t_ t_o_.iii�r,eas� by;"Sso_ cv-ccy·� Yi�fs a(ter:.
DDA e��cution:_·Foiir ltun,freifDollars ($400)], which amount will be

.
increased by one 

hundred. dollars on the tenth (10th) anniversary of the Commencement Date and every ten ( I 0)
years thereafter, for each additional Maintenance Notice, if applic�ble, deli_vered by Port to
Tenant following each inspection. The Parties agree that the charges associated with each
inspection of the Premises and delivery of each Maintenance Notice represent a fair and
reasonable estimate of the administrative cost and expense which Port witr incur by reason_ of
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure to
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges
is in addition to and not in lieu of any and all oth_er rights and remedies of Port under this Lease.
The amounts set forth in this Section 10.5 are due within five (5) days following delivery of the
applicable Maintenance No�ice. · 

Tenant Initials: 
. . 

. H .. · . Subsequent Construction (Section 12) in the Parcel Lease for Histor_ic_ Buildings ·
2, 12 and 21 will be replaced in its entirety with the following provision: 

12. SUBSEQUENT CONSTRUCTION

12.1 Port's Right to Approve Subsequent Construc�ion.

(a) Generally., Tenant will have the right, from time to tim_e during the Term, to
construct the Initial Improvements, [Deferred Infrastructure] and perform Subsequent . 
Construction (collectively, "Construction") in accordance with the provisions of�his Article 12. 

(b) Construction Requiririg Port's Prior Approval. Tenant has the right during the
.Term to perform Subsequent Construction in accordance with the provisions of this [Article· 12/,· provided that Tenant cannot do any of the following without Port's prior approval, which ·approval may be w"ithheld by Port in its sole discretion�

· · 

(i) Any Subsequent Construction that may materially alter the exterior
architectural design of any Improvements (other than changes reasonably required to conform to
changes in applicable Law); · · 

---·-·--- ----
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(ii) Materially alter the Historic Fabric unless pursuant to the requirements of
an approved Regulatory _Approval; · 

. (iii) Perform Subsequent Construction that would, cause a decertification of all 
or a portion of the Premises· for Historic Preservation Tax Credits, or that does not comply· with 
the Secretary's Standards; 

(iv) Perform Subsequent Construction to the Public Access Areas that would
· adversely .affect ( other than temporarily during the period of si.Jch Subsequent Construction) the
public access to, or the use or:appearance of such Public Access Areas;

(v) Construct additional buildings·or other additional structures; and

(vi) Change the colors or materials of the exterior fa�ades of the buildings and
the Exterior Improvements approved by Port, unless materials originally installed are not 
reasonably available or do not meet �urrent code requirements, and Tenant uses materials of 
equal quality, durability, design standards, and appearance to the materials originally installed, as 
de�ermined by Port; 

. (c) Construction Requiring Port's Reasonable Approval. For any Subsequent 
Construction (other than a Minor Alteration) that is nqt described in [Section· 12.l(b)]; Port's 
p�ior approval_ is required, which approval will not be unreasonably withheld. 

(d) No Port Approval Required for Minor Alterations. Unless otherwise required
under Section 12.1 (b) or 12.1 (c:), Port'.s approval will not be requfred for (a) the installation, 
repair or replacement of furnishfngs, fixtures, equipment or decorative improvements.within the 
interior of any of the Buildings which do not materiaUy affect the structural integrity or the 
Historic Fabric of the Improvements and otherwise complies with the Secretary's Standards, 
and (b) recarpeting, repairiting, altering the wall coverings or window treatments, or similar 
alterations within the interior of the Improvements which do not materially affect the structural 
integrity or the Historic Fabric of the Improvements and otherwise complies with the 
Secretary's Standards; or (d) any other Subsequent Construction which does not affect the· 
structural integrity or the Historic Fabric of the Improvements and otherwise complies with the 
Secretary's Standards not materially costing Two Hundred Fifty Thousand Dollars ($250,000) 
or less, which amount will be increased by One Hundred Thousand Dollars ($100,000.00) on 
the tenth _(10th) Anniversary Date and every

.
ten (10) years thereafter (collectively, "Minor

Alterations"). 

12.2 Permits/De.fiiign Reviewllenant Improvements. 

Tenant must obtain all Regulatory Approvals and all permits required by applicable Law to be 
obtained from governmental agencies having jurisdiction; including, where applicable, from the 
Port itself, and to obtain any signed asbestos notification acknowledgement form from Tenant's 
employees, contractors or Subtenants. Without limiting anything else in this Article 12, Port's 
approval, in its proprietary capacity, will not be required for the installation or alteration of 
tenant improvements and finishes to prepare portions of the Premises for occupancy or use by 
Subtenants, provided that the foregoing does ·not alter Tenant's obligation to obtain any required 
Regulatory Approvals and permits, including, as applicable, a building permit from Port, in its 
regulatory capacity. 
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12.3 Notice by Tenant and Schematic Drawings.

Before commencing any Subsequent Construction that requires Porfs approval under 
Section 12.l(h) and 12.l(c), Tenant will notify Port of such planned Subsequent Construction. 
Schematic Drawings must accompany such notice. Port may waive the submittal requirement of 
Schematic Drawings if it determines in its sole discretion that the scope of the Subsequent 
Construction does not warrant such initial revfew. With respect to any Subsequent Construction 

· not requiring a building permit or a Minor Alteratio_n, Tenant h�s no obligation to prepare or
provide Port with any Construction Documents related to such work. Withi·n ten.(10) business
days after receipt of such notice from Tenant related to interior space and within thirty (30) days
after receipt of such notice from Tenant related to all other work requiring Port's approval, Port
will approve or disapprove any such Subsequent Construction. If Port fails to approve or
disapprove the Schematic Draw

.
ings which have been revised or supplemented and resubmitted

within the times specified in this Section I 2.3, Tenant will· provide Port with notice requesting
Port's approval or disapproval of the submitted Schematic Drawings within the following
five (5) business days (the "Second Schematics Approval Notice"). The Second Schematics
Approval Notice shall display prominently on the envelope enclosing such request and the first
page of such request, substantially the following: "APPROVAL REQUEST FOR Pl-ER 70
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (S) BUSINEss·oAYS. WILL
RESULT IN THE REQUEST BEING DEEMED APPROVED." If Port fails to approve or
disapprove within five (5) business days following receipt of the Second Schematics Approval
Notice, Port's failure. to ·respond shall be deemed approval.

12.4 ·construction Documents in Connection with Subsequent Construction.

(a). Preparation of Construction Documents. Fallowing Port's approval of the 
Schematic Drawings (unless such requirement has been waived by Port), Tenant will prepare 
and submit for Port's approval, Preliminary Construction Documents that are consistent with 
the approved Schematic Drawings and Final Construction Documents that are consistent with 
the approved Preliminary Construction Documents (collectiyely, Preliminary C<?nstruction 
Documents and Final Construction Documents are referred to as ''Construction Documents"). 
Construction Documents will be prepared by a qualified architect duly licensed in the State or 
Qualified Engineer, as applicable. · 

(b) Progress Meetings: Coordination. From time to time at the request of either
Party during the preparation of Construction Documents, Port and Tenant will hold regular 
progress meetings to coordinate the preparation, review and approval of the Construction 
Documents. Port and Tenant will communicat� and consult informally as frequently as is . necessary to ensure that the formal sul;>lnittal of any Construction Documents to Port can rece.ive

· prompt and speedy consideration..
12.S Port Approval of Construction Documents. Port will approve or disapprove

Construction Documents submitted to it for.approval wi_thin thirty (30) days after submission. 
Any disapproval wjll state in writing the reasons for disapproval. If Port notifies Tenant that the 
Construction Documents are incomplete; such notific�tion will constitute a disapprov8:l of such 
Construction Documents. If Port disapproves the Construction Documents and Tenant revises or 
supplements, as the case may be, ·and resubmits such Construction Documents for Port's 
approval, Port ·will review the revised or supplemented Construction Documents to determine 

PL Hist. 
Bldg. App. 

-6

-·--·-----·-

------=------



· whether the revisions or supplements satisfy the objections or deficiencies cited in Port's
previous notice of rejection, and Port will approve or disapprove the revisions or supplements to
the Construction Documents within thirty (30) days after resubmission. If Port fails to approve
or disapprove Construction Documents (including Construction Documents which have been
revised or supplemented and resubmitted) within the times specified within this Section 13.4,
Tenant will provide Port with a second notice requesting Port's approval or disapproval of the
submitted Construction Documents within the following five (5) business days ("Second
Construction Documents Approval Notice"). The Second Construction Documents Approval
No�ice shall display prominently on the envelope enclosing such request and the ·first page of
such request, substantially the following:· "APPROVAL REQUEST FOR PIER 70_
HISTORIC BUILDINGS REGULATORY MATTERS. IMMEDIATE ATTENTION
REQUIRED; FAILURE TO RESPOND WITHIN FIVE (5) BUSINESS DAYS WILL
RESULT IN THE REQUEST BEING-DEEMED APPROVED." lf Port fails to approve or
disapprove within three (3) business days following receipt of the Second Construction
Documents Approval Notice, Port's failure to respond shall be deemed approval. If Tenant
desires to make any chang� to the Final Construction Documents after Port's approval, then

· Tenant will submit the proposed change to Port for its reasonable approval. Port wiff notify
. Tenant of its approval or disapproval of the requested change within twenty-one (21) days after
submission to Port. Any disapproval will state, in writing, the reasons therefor, and will be made
within such twenty-one (21) day period .. Notwithstanding any of the .foregoing to the contrary, if 
Port determines that the proposed Subsequent Construction must be approved by the City's ·. 
Environmental Review Officer, the California State Historic Preservation Officer ("SHPO"), or 
the National Park Service ("NPS"), any approval provided by Port will be subject to obtaining 
approval from the City's Environmental Review Officer, SHPO, or NPS, as applicable, and the 
time periods set forth above for Port to reject, approve or conditionally approv_e the submissions 
will be extended as reasonably necessary to obtain said approval or disapproval. 

12.6 Construction. 

(a) Commencement of Construction. Tenant will not commence any Subsequent
Construction until"the following _ conditions �ave been Satisfied or waived by Port:

(i) Port has approved the Final Construction Documents (other than for Minor
Alterations); 

(ii) Tenant has obt_ained and paid for all Regulatory Approvals necessary to
commence such construction in accordance with /Article 7/; and· · . 

) 

(iii) Te�ant will provide to Port, at Tenant's sole ·cost and expense, security
("Construction Security") for the estimated costs of any Subsequent Construction (as identified by 
Tenant in its building permit application, the "Subsequent Construction Costs") that in the · 
aggregate, exceeds one million dollars ($1,000,000.00) as subsequently adjusted in accordance 
with this subsection (iii) (the $1,000,000.00 amount, as adjusted, the "Base Construction Cost"), 
unless the Port, through its Executiv_e Director, has waived or partially waived such requirement. 
The Base Construction Cost will be adjusted on the fifth (5th) anniversary of the Commencement 
Date of this Lease and every five· (5) years thereafter (each, a "Construction Cost Adjustment 
Date") by multiplying the Base Construction Cost in effect immediately prior to each 
Construction Cost Adjustment Date by a fraction, the numerator- of which is the Index for the 
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calendar month immediately preceding the Construction Cost Adjustment Date and the 
denominator of which is the Index published closest (but prior) to the date that is the 
immediately prior Construction Cost Adjustment Date. 

(iv) . . Tenant, at its election, may provide the Construction Security in the form
of any of the following: (A) a completion guaranty in such form as is reasonably satisfactory to 
the Port from a Net Worth Guarantor meeting the Minimum Net Worth Amount guaranteeing . 
completion of the Subsequent Construction, (8) a payment and performance bond in form · 
reasonably acceptable to Port from Tenant's contractor naming Port as co-obligee, in a principal 
amount equal to no less than fifty percent (50%) and no more than one hundred percent ( 100%), 
such percentage to be reasonably determined by Port, or (C) a letter of cr�dit in a principal 
amount-equal to no less t!"tan fifty percent (50%) and no more than one hundred percent (100%), 
such percentage to be reasonably determined by Port. 

. 
. 

(b) Construction Standards. All Subsequent Construction will be performed by duly
.licensed and bonded contractors or mechanics and will be accomplished expeditiously, 
diligently to completion and in accordance with good construction and engineering practices 
and app)icable Laws and will be consistent with the Secretary's Standards and the National 
Register of Historic Places contributing resource status of the Premises. 
. 

. 

. 
. 

(c) Compliance with Secretary's Standards. Tenant expressly acknowledgc::s that the
Buildings wi�hin the Premises are each individually a contributing resource to the Port of San 
Francisco Union Iron Works Historic District at Pier _ 70 which is listed on the National Register 
of Historic Places: Accordingly, all Construction affecting the interior or exterior of the 
Premises (including but not limited to, any repair, alteration, improvement, or construction to 
the interior or exterior of any of the Buildings) i_s subject to review by Port for consistency with 
the design policies and criteria set forth in the Waterfront Plan, Secretary's Standards, and the 
Mitigation Monitoring and Reporting Program. Tenant expressly agrees to comply with the 
Secretary's Standards to Port's satisfaction for all Construction affecting the interior·and 
exterior ·of the Premises. · 

. 

. 

(d) Safety Matters. Tenant, while performing any Construction or maintenance or
repair <;>f the Improvements (for purposes of this'Section only, "Work"), will undertake 
commercial,ly reasonable measures in accordance with good construction practices to minimize 
the· risk of injury or disruption or damage to adjoining portions of the Premises and 
Improvements and the surrounding property, or the risk of injury to members of the public, 
caused by or resulting from the performance of its Work. Tenant will erect appropriate 
construction barricades to enclose the areas of such construction and maintain them until the 
Construction has been substantially completed, to the extent reasonably·necessary to minimize 
the risk of hazardous construction conditions. 

(e) Reports and Information. During periods of construction, Tenant will submit to
·Port written progress reports or other reports for the benefit of or requested by. the County
Assessor when and as reasonablr requested by Port or the County Assessor.

(t) Costs of Construction. Port will have no ·responsibility for costs of any
Subsequent Construction and Tenant shall pay (or cause to be paid) all such costs.

-----·--·--·--
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(g) Construction Rights of Access. During anv period of Subsequent Construction,
Port and its Agents will have the right to enter areas in which Subsequent Construction is b_eing 
performed, upon reasonable prior written notice during customary construction hours, subject to 
the rights of Subtenants, to inspect the progress of Subsequent Construction; provided, however, 
that Port and its Agents will conduct their activities in such a way as to minimize interference 
with Tenant and' its operations to the extent feasible. Nothing in this Lease, however, will be 
interpreted to impose an obligation upon Port to conduct such inspections or impose any 
liability in connection· therewith. 

(h) Prevailing Wages. Any construction, alteration, demolition, installation,
maintenance, repair, or laying of carpet at, or hauling-of refuse from, the Premises comprise a 
public work if paid for in whole or part <:lUt of public funds. The terms "public work" and · 
"paid for in whole or part out of public funds" as used in this Section are defined in 
California Labor Code Section I 720 et seq., as amended.- Tenant agrees that" any person 
performing labor for Tenant on any public work at the Premises shall be paid not less than the 
highest prevailing rate of wages consistent with the req�irements of Section 6.22(E),of the San 
Francisco Administrative Code, and shall be subject to the same hours and working conditions,· 
and shall receive the same b�nefits as in each case are provided for similar work performed in 
San Francisco County.- Tenant shall include in.any contract for such labor a requirement that all
persons performing labor under such contract shall be paid not less than the highest prevailing 
rate of wages for the labor so pe_rformeq. Tenant shall require any contractor to provide, and 
shall deliyer to-City upon request, certified payroll reports with respect to all persons 
performii:ig such labor at the Premises. · 

(i) Compliance with Workforce Development Plan. Tenant agrees that it will "
comply with the applicable provisions of the Workforce Development Plan regarding prevailing 
wages, which provisions are attached hereto as Exhibit XX. 

12. 7 Record Drawings.

(a) Record Drawings. With respecno any Subsequent Construction requiring a
building permit, Tenant shall furnish to Port one set of design/permit drawings in their finalized 
form and Record Drawings with respect to such Subsequent Construction within ninety (90)
days following completion of the applicable Subsequent" Construction. Such cost shall be 
deemed an Operating Expense. Record Drawings must in the form of full-size, hard paper 
copies and converted into electronic format ( l )  as full-size scanned TIF files, and (2) AutoCad 
files of the completed and updated Coi:istruction Documents, as further described below and in 
such format as is reasonably required by Port's building department at the time of submittal. As 
used in this Section "Record Drawings" means drawings, plan_s and surveys showing the 
Subsequent Construction as built on the Premises and prepared during the course of 
construction (including all requests for information, responses, field orders, change orders and 
other corrections to .the documents made during the course of construction). If Tenant fails to
provide such Record Drawings to Port within the time period specified herein, and such failure 
continues for an additional ninety (90) days following written request from Port, Port will 
thereafter have the· right to cause an architect or surveyor selected by Port to prepare Record 
Drawings showing such Subsequent Construction, and the cost of preparing such Record 
Drawings must reimbursed by Tenant to Port as Additional Rent. Nothing in this Section shall 
limit Tenant's obligations, if any, to provide plans and specifications in connection with 
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Subsequent Construction under applicable regulations adopted by Port ii:t its regulatory capacity. 
Tenant will be permitted to disclaim any representations or warranties with respect to the 
design/permit drawings, Record Drawings or other plans and specifications provided hereunder, 
and, at. Tenant's request, Port will provide Tenant with a release from liability for future use of 
the applicable materials, in a for� acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than (24" x
36"),_ with mark-ups ·neatly drafted -to indicate modifications from the original design drawings, 
scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the title block 
prior to scanning. An index of drawings must be prepared correlating drawing titles to the 
numbers. A minimum of ten (10) drawings will be scanned as a test, prior to execution of this 
requirement in full. 

(c) AutoCad Requirements. The AutoCad files must be contained in Release 2006
or a later version, and drawings must be transcribed onto a compact disc(s) or DVD(s), as . 
requested by Port. All X-REF, block and other referenced files must be coherently addressed 
within the environment of the compact disc or DVD, at Port's election. Discs containing files 
that do not open automatically without1searching or reassigning X-REF addresses will be 
returned for reformatting. A minimum of ten (I 0) complete drawin·g files, including· all 
referenced files, is required to be transmitted to Port as a test, prior to execution of this 
requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the format of the
required submittals set forth in this Section 13.6 as technology changes and new 
engineering/architectural software is developed. 

l- For Buiidings 12 and 21 Only, the Conditions to Transfer Before Certificate of
Completion (Section 18.J(b)) and Transfer After Certificate of Completion (Section 18.l(c))
will be revised to read as follows: 

(al Conditions to Transfer Before Certificate of Completion. Subject to 
Section 18.l(e) (Mortgaging of Leasehold); 18.J(I,) (Assignment to Accommodate Sale of 
Historic Tax Credits of Low-Income Housing Tax Credits) and 18.l(i) (Transfers Not 
Requiring Port Consent Before Certificate of Completion), before Port's issuance of a 
Certificate of Completion, Tenant will not (A) suffer or permit any Significant Cha�ge to occur, 
or (B) consummate an Assignment, in each case without the prior written consent of Port in its 
sole discretion. · 

(b) Transfer After Certificate of Completion. From and after Port's issuance of a
Certificate of Completion, Tenant may Transfer with the prior consent of Port, which consent 
may not be unreasonably withheld, if each of the following conditions is satisfied: 

. (i) In the case of an Assignment only, the proposed transferee executes and 
delivers an Assignment and Assumption Agreement _in substantially the form attached hereto as 
Exhibit N) an ":Assignment and Assumption Agreement"), which Assignment and Assumption 
Agreement must contain: 

(I) an express assumption by the proposed transferee, for itself and its
successors and assigns, and expres�ly-for the benefit of Port, of all of the obligations of Tenant 
arising from or after the effective date of the Transfer under this Lease, the Vertical DDA if in 

---·-·-------
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effect, and any other agreements or documents entered into by and between Port and Tenant · 
pursuant to this Lease directly relating to the Project, and an express agreement by the proposed 

. transferee to be subject to all of the conditions �nd restrictions to which Tenant is subject; 

(2) a representation by the proposed transferee that it has conducted a
thorough investigation and due diligence of the Improvements, including the condition of the real 
property, of all Material Systems, the roof and structural integrity of the Improvements, and if 
the Transfer occurs after the twentieth (20th) anniversary of the Commencement Date, has 
reviewed the most recent'Facilities Condition Report prepar,ed by Tenant; and 

(3) a release by the proposed transferee of th� Indemnified Parties and the
State Lands Indemnified Parties and waiver of any and all Losses against the Indemnified Parties 
and the State Lands Indemnified Parties for the condition ofthe Improvements or the real 
property or any claims assignor may have against the Indemnified Parties arising prior to the 
effective date_of the Transfer: 

(ii) In the case of a Significant Change only, Tenant is a Qualified Transferee
and delivers to Port, a certificate setting forth the purchaser or purchasers of the ownersl-iip 
interest resulting in the Significant Change, purchase price of such interest, any Sale Proceeds 
owed to Port, Tenant is a Qualified Transferee and a·rea:ffirmation from J'enant that it will 
continue to be obligated under all the terms and conditions of this Lease, all certified by Ten�nt's 
chief fin�ncial officer as true, accurate, and complete, the form of which is attached.hereto as 
Exhibit O ("Significant Change Certificate"). . 

(iii) All instruments and other Je·gal documents involved in effectuating the
Transfer reasonably requested _by Port, including all documentation necessary for Port to confirm 
the amount of Port's share of Sale Proceeds, has been submitted to Port for its review and 
reasonable approval, or at the request of-Tenant, such documents are made available for Port's 
review at Tenant's office in San Francisco. 

(iv) There is no Event of Default or U nmatured Event of Default on the part of
Tenant ·under this Lease or any of the other documents or obligations to be assigned to the 
proposed transferee where Tenant.or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discret!on. · 

(v) If the effective date of the Transfer is ·prior to Port's issuance of a
Certificate of Completion, there is no Developer Event of Default or an Unmatured Developer 

. Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical ODA, where Tenant or the proposed transferee·has not made provisions to cure the 
default, which provisions are satisfactory to Port. · 

(vl) . Subject to Sectio1118.l(b)(vii), (1) in the case of a Significant Change, 
Tenant is a Qualified Transfere� immediately following the consummation of such Significant 
Change and (2) in the case of an Assignment, the proposed. transferee is a Qualified Transferee. 

(vii) If Tenant (in the case of a Significant Change) or proposed transferee (in
the case of an Assignment) does not satisfy the Net Worth Requirement, Tenant or the proposed 
transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu of satisfying 
the Net Worth Requirement. Under the Net Worth Guaranty, the Net Worth Guarant_or,". among 
other things, will: . 
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(1) · guaranty performance of all ofT�nant's obligations under this
Lease in an amount not to exceed the Net Worth Requirement; 

(2) covenant that it will throughout the term of the Net Worth
Guaranty, maintain the Net Worth Requirement; and 

(3) provide Port as of the first day of each calendar year, a statement
certified by its chief-financial officer, or if the· Net Worth Guarantor is an individual, a certified_ 
public accountant, that the Net Worth Guarantor continues to meet the Net Worth Requirement 
and that to his/her actual knowledge, he/she is not aware of any facts that would cause the Net 
Worth Guarantor to not meet the Net Worth Requirement. · 

. The Net Worth Guaranty will"otherwise be in. form and substance reasonably satisfactory 
to Port. The Net Worth Guaranty will terminate when the Tenant benefiting from the Net Worth 

. Guaranty meets the
.
Net Worth Requirement. Tenant and the Net Worth Guarantor·will provide · 

Port with its fi_nancial statements and other information necessary to substantiate its position that 
it meets the Net Worth Requirement and that the Net Worth Guaranty should terminate. 

(�iii) Tenant provides to Port an estoppel certificate substantially in the form 
attached hereto as Exhibit P (Form of Tenant ·Estoppel Certificate), which estoppel certificate 
will be effective as of the effective date of Transfer . 

. (ix). Port receives on or prior to the effective date of Transfer (A) Port's share -
of Sale Proceeds, as described in Section 3.6 of Exhibit D (Port Participation in Sale Proceeds) 
and (8) a settlement statement relating to the Transfer or other eviden_ce, reasonably satisfactory 
to Port, of Port's share of Sale Proceeds. · 

. . 

(x) Port receives on or prior to ·the effective date of Transfer sufficient funds
to reimburse Port for its Attorneys' Fees and-Costs to review the proposed Transfer provided, 
however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs prior to the 
effective date of Transfer, Tenant- will ·reimburse Port for same within ten ( I 0) business days of 
receipt of such invoice. 

J. Condition of Premises (Sec(ion 36.1). Romanette (i) will be revised to read as
follows by removing t�l(�_�JfJ�p_ll���tJ·;!',: 

Except as set forth in Section 36_.2, upon the expiration or earlier termination of this Lease, 
Tenant will quit and surrender to Port the Premises (i) in good order and condition 
consistent with the requirements of Sec;tio11 JO.I, reasonable wear and tear excepted to the 
extent the same is_ consistent with maintenance of.the .Premises in the condition required 
hereunder, including the obligation to comply with the Secretary's Standards: 

K. Article 47 (Definitions of Certain Terms) will be revised to include the following
new definitions or revised definition, as applicable.] 

"FCR Date" means the fifth (5th) anniversary of the Com1-riencement Date and every 
five (5) years thereafter until the expiration of the Term. 

"Historic Fabric" means the architectural design of any· materials, features, or finishes 
considered important in defining a building's historical c�aracter. 

"Initial Improvements" means all Improvements to be built on the Premises or 
portion(s) thereof in accordan,ce with the Vertical ODA, Scop� of Development, and 

1--------------- --- --------
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. 
. 

SUD, including, without limitation, all renovation and Rehabilitation work on the 
existing building(s}. 

"Law" or "Laws" means any one or more present and future laws, (including 
· Environmental Laws) ordinances, rules, regulations, permits, authorizations, orders and
requirements, to the extent.applicable to the Parties or to the Premises or any portion
thereof, whether or not in the present contemplation of the Parties, including, without
limitation, all consents or approvals (including Regulatory Approvals) required to be
obtained from, and all rules a�d regulations of, aod all builditig and zoning laws of, all
federal, state, county and municipal governments, the departments, bureaus, agencies or
commissions thereof, authorities, boards of officers, any national or local board of fire
underwriters, or any other bo_dy or bodies exercising similar functions, having or
acquiring jurisdiction of. or which may affect or be applicable to, the Premises or any .
part thereof, including, without limitation, any subsurface area, the use thereof and of the
buildings and �mprovements thereon. "Law" includes the Secretary's Standards.

"Rehabilitation" means _ the repair or alteration of an historic bui_lding that does not
damage or destroy materials, features, or finishes considered important in defining the
building's historic character.

' 

/ 
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I 

I. Exhibit D (Rent) will be revised as follows for Historic Buildings 12 and-21 Only:

3.1 Prepaid Rent. 

·The Parties acknowledge that this Lease �s a Fully Pre-paid Lease, as that term is·defined
. in the Financing Plari attached as Exhibit CI to the DOA. On or before the Comniencemen� 
Date, Tenant will pay to Port the Pre-Paid Rent, as set forth in the Basic Lease Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in this Article 3. 

TCO. 
3.3 Participation of Gross Rent from and after the 3151 Anniversary of the issuance of 

(a) Definitions

(i) "Adjustments" means the following items (without"duplication):

(I) all Impositions paid by Tenant and allocated on a straight
line basis during the Lease Year in which the applicable Imposition was paid; 

(2) all taxes, assessments, charges, and bills for utilities,
including, without limitation, charges for water, gas, oil, sanitary and storm sewer, and electricity 
paid by Tenant; · · ·

(3) insurance premiums for insuring the Improvements in
compliance with Article 20 and allocated on a straight line basis during the Lease Year in which 
the applicable insurance premium was paid; 

(4) Capital Reserves; and

(5) all costs (not including cost of capital, debt service or �ther
_ financing costs) paid by Tenant for Capital Items and allocated on a straight line basis during the 
Lease Years over which the ·applicable Capital Item is amortized in accordance with this clause 

(4) except to the extent paid from Capital Reserves previously deducted in item (4) above. In
any Lease Year, the amount of cost for Capital Items .will be limited to the portion of the
amortized costs of th� Capital Items attributable to such "Lease Year. For purposes hereof, the 
amortize<l"costs of the Capital Items will be determined by dividing the original direct costs of 
such Capital Items by the number of years of useful life of the applicable Capital Items, based on 

· generally accepted accounting principles consistently applied, irrespective of Tenant's actual
method of accounting. The minimum amortization period will be five (5) years. Capital Items
must have been unanticipated on the Commencement Date of this Lease (i.e., specifically
excluding any costs related to the development and coristruction of the Initial Improvements.

(ii) "Capital Items" means replacements, repairs, and/or
improvements to the Premises, the foundation and structural integrity of the Buildings, and all 
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Material Systems serving the Improvements within the Premises that would be deemed capital 
assets under generally accepted accounting principles consistently applied. 

(iii) ';Capital Reserves" means funds reserved by Tenant-in a
reserve a�count to be used solely to replace, repair, and improve Capital Items within the 
Premises. Amounts in the Capital" Reserve niust be commercially reasonable, consistent with the 
requirements of Section 10.3, or consistent with the prudent business practice of landlords of 
comparable historic buildings in San Francisco and may not be used to subvert or reduce. the 
Percentage Rent owed to Port. 

. . (iv) "Gross Income" means for any reporting period or portion 
thereof during the Term, the following: all payments, revenues, fees or amounts received by 
_,Tenant or by any other party for the account of Tenant from any J>erson for any Person's use or 
occupancy of any portion of the Premises (excluding security or other deposits to be returned to 
such Person upon the termination of such use or occupancy), or from any other sales, advertising, 
concessions, licensing or programming generated from the Premises, including, without 

-limitation, all base rent, percentage rent, payments made to Tenant from a_ny Subtenant to
reimburse Tenant for operating expenses, common_ area maintenance expenses, insurance
expenses, Impositions, or, in.the case of tenant improvements and finishes to prepare portions of
. the Premises for occupancy or use by such Subtenant, license fees, parking charge·s, advertising
revenues;event or promotional fees, charges and permit fees. Without limiting the foregoing,
"Gross Income" does not include payments of insurance proceeds to or for the benefit of Tenant,_
that are used to Res

.
tore the Premises, except any and all payments made to Tenant frorri'the

· Business Interruption or delayed opening insurance proceeds which ·shall be included as "Gross
Income".

(v) "Modified Gross Income" means ·Gross Income less
Adjustments . 

. (b) · General. Tenant will pay to Port percentage rent e'Percentage Rent") in 
accordance with Sections 3.3 and 3.4. From and after the thirty-first (31-st) Anniversary Date of 
the issuance of a TCO ("Percentage Rent Commencement Date") and continuing thereafter 
throughout the Term, Tenant will pay to Port Percentage Rent on a monthly basis equal to three 
_and one-half percent (3.5%) of Modified Gross Income generated at or from the Premises for the 
applicable month. 

3.4 Manrier of Payment and Reporting of Percentage Rent 

(a) Generally. From and after the Percentage Rent Commencement Date,
Tenant will determine the Percentage Rent payable for each caiendar quarter during the Term by 
the twentieth (20th) day of the immediately following c�lendar quarter. In the event this Lease 
expires or terminates on a day other than the last day of a calendar quarter, Percentage Rent for 
such fractional part·of the calendar quarter preceding such expiration or termination date will be 
prorated to account for the partial calendar quarter and paid within twenty (20) days after such 
expiration or termination date, but if this Lease terminates as a result of a Tenant Event of 
Default; any amounts due hereunder will be payable immediately upon termination. 
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(b) Reporting and Reconciliation of Percentage Rent. Tenant will deliver
to Port a complete statement setting forth in reasonable· detail its Modified Gross Income for 
each calendar month in each calendar quarter, including an itemized list of all Adjustments from 
Gross Income that Tenant claims and which are expressly permitted under this Lease, and a 
computation of the Percentage Rent for each calendar month in a calendar quarter (the "Quarterly
Percentage Rent Statement") by the twentieth (20th) day of the immediately fol-lowing calendar 
quarter. A financial officer or other accountant employed by Tenant who is authorized and 
competent to prepare such Quarterly Percentage Rent Statement must certify each Quarterly 
Percentage Rent Statement as accurate, complete and current. Tenant will provide Port within 
ninety (90) days after the end of each calendar year, a compleJe statement, showing the actual 
Percentage Rent for the immediately p_receding calendar year ("Annual Percentage Rent
Statement;" together with the Quarterly Percentage Rent St�tement, "Percentage Rent Statement")
substantially in the form of Exhibit XX. Each Annual Percentage Rent Statement will be· 
certified as accurate, complete and current by Deloitte & Touche, Ernst & Young, KPMG, PwC, 
or an independent certified public accounting firm reasonably acceptable to Port. Tenant.must 
submit payment of the balance owing together with any Annual Percentage R�nt Statement 
showing that Tenant has underpaid Percentage Rent. At Port's option, overpayments may be 
refunded to Tenant, applied to -any other amount then due under the Lease and unpaid, or applied 
to Rent due at the first opportunity following Tenant's delivery of any Annual Percentage Rent 
Statement snowing an overpayment. The Annual Percentage Rent Statement is for verification 
and certification of Quarterly Percentage Rent Statements only and will not result in any 
averaging of monthly Percentage Rent. Each Quarterly Statement and Annual Percentage Rent 
Statement will set forth in reasonable detail Gross Income for such ii:nmediately preceding 

· calendar quarter or year, as applicable, including an i�emized list of any and all Adjustments that
Tenant may claim at that time and which are expressly permitted under this Lease .

. If Port receive� the Percentage Rent payment but does not receive the-applicable 
Quarterly Percentage Rent Statement by the twentieth (20th) day of the imi:nediately following 
calendar. quarter or expiration or earlier termination of this Lease, or the Annual Percentage Rent 
Statement by the ninetieth (90th) day following the end of each calendar year or the expiration or 
earlier termination date, such failure, until cured, will be treated as a late payment of Percentage 
Rent, subject to a Late Charge. · · · 

If Tenant fails to deliver any Percentage Rent Statement within the time period· set · 
forth in this Section 3.4(b) (irrespective of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port . 
delivers to Tenant writtel) notice of such failure_, Port will have the right, among its ot_her 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease, the Books and Records of ariy other 
occ_upant of the Premises) as may be necessary to determine the amount of Percentage Rent due 

-. to Port for the period· in question. The determination made by Port Representative will be 
binding upon Tenant, absent manifest error, and Tenant will promptly. pay to Port the total cost 
of the examination, together with the full amount of Percentage Rent due and payable for the 
period in question, including any Late Charge and interest at the Default Rate. 

--------·-· . .
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If the Percentage Rent Statement reflects that the estimated monthly Percentage 
· Rent paid by Tenant during the applicable calendar quarter is greater or less than the Percentage
Rent.actually due for such period, the same

.
shall be reconciled through an adjustment to the 

Jl"ercentage Rent amount that is due for the month following delivery of the Percentage Rent 
Statement.· 

3.5 Distribution of Sale Proceeds. 

(a} Distribution of Sale Proceeds from the first Sale after Completion of the Initial 
Improvements. Sale Proceeds from the first Sale after Completion of the Initial Improvements 
will be distributed in the following order: 

(i) First to pay the C9sts of Sale;
(ii) Second to Tenant, in an amount equal to the greater of: (l) Tenant.

Development Cost; or (2) the indebtedness secured by a Mortgage on the Premises in accordance· 
with Article 40 (Mortgages); 

(i_ii) Third to Tenant for the cost of Capital Items incurred, except to the extent
previously deducted from Modified Gross Income pur:suant "to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

_{iv) Fourth to Port, an amount up to the Port Contribution; but ii} no event vyill 
the amount paid to Port exceed the result of the following calculation: Sale Proceeds less 

· distribution made pursuant to Sections 3.S(a)(i)-(iii) multiplied by thirty percent (30%), if_any;
(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made

pursuant to Sections 3.S(a)(i)-(iv) multiplied by one and one-half percent (1.5%), if any;
(vi) Sixth, any remaining amount to Tenarit.

. "(b) Distribution of Sale Proceeds from the second Sale after Completion of the 
Rehabilitation and each Sale thereafter. Sale Proceeds from the second· Sale after Completion of 
the _Rehabilitation and each Sale thereafter, will be distributed in th_e following order:

(i) First to pay the Costs of Sale;
. 

. 

(ii) Second to Tenant, in an amount equal to the greater of:
(a) · Tenant's Purchase Price; or .

- (b) the indebtedness secured by a Mortgage on the Premises in 
· actordance with Article 40 (Mortgages); ·

. (iii) Third to Tenant for the cost of Capital Items incurred,.except to the extent 
previously deducted from Modified Gross Income pursuant to Section 3.5 (Participation of Gross 
Rent from and after Year 30); 

(iv)° Fourth, if the aggregate of the Reimbursed Port Contribution from each of 
the prior Transfers was insufficient to pay off in full the Port Contribution, then Sale Proceeds 
less distributions made· pursuant to Sections 3.S(b)(i)-(iii) multiplied by thirty percent (30%), if 
any, will be distributed to Port up to the amount of any Outstanding Port Contribution; 

(v) Fifth to Port, an amount equal to Sale Proceeds less distributions made
pursuant to Sections 3.S(b)(i)-(iv) multiplied by one and one-half percent (1.5%), if any; and 

(vi) Sixth to Tenant, any remaining proceeds, if any.
(c) Special Rules for Calculating Sale Proceeds for a Reappraisal Event. For

purposes of calculating Sale Proceeds on a Reappraisal Event, Tenant's Sale Proceeds from such 
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Reappraisal.Event will be deemed to be an amount equal to (I) the total ownership interests in 
Tenant after the Reappraisal Event held by the Person causing the Reappraisal Event (expressed 
as a percentage of total ownership interests in Tenant), multiplied by (2) the value assigned to the 
Leasehold Estate, as evidenced by (A) the estimated fair market value of the Leasehold Estate 
provided to the Assessor's Office.in c�nnection with the Reappraisal Event, or (B) if no such 
estimate is provided to the Assessor's Office, the appraised value of the Leasehold Estate 
established in an Appraisal Report reasonably approved by Port and Tenant. 

(d) Manner of Payment. The estimated closing.statement will be updated as of the·
date of closing of the Sale (a "Triggering Event") to show the actual (i) proceeds from such 
event, and (ii) line item description of the-deductions arid exclusions from such proceeds to 
arrive at Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's 
share of tfie proceeds from such Triggering Event must be distributed through·escrow. If no 
escrow is opened for a Triggering Event, Port's share of proceeds from such Triggering Event 

· must be paid upon the closing of any such Triggering Event. · .

T�is provision_constitutes notice to Tenant that Port is to be paid in full its share of 
proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port is 
not paid full by such closing dat�, the amount due Port will be subject to a Late Charge and will 
accrue interest at the Default Rate from and after the closing until paid in full to Port. Port· may 
reference in any estoppel certificate or other representation requested from Port that payment to 
Port of Port's share of proceeds from a Triggering Event is a material obligation under the Lease, 
due and owing upon the closing of any Triggerihg Event, provided, however, failure to reference 
such obligation will in no way negate Tenant's obligation to pay, and Port's right to receive, 
Port's share of such proceeds. 

. I 

Within forty-five (45) days after any Triggering Event, transferor Tenant will submit to 
Port a statement prepared in accordance with sound accounting principles consistently applied, 
and certified by transferor Tenant's chief executive officcr·or chief financial officer ( or · 
equivalent position), as current, complete and correct, confirming the actual amount of proceeds 
recei".ed and line item description ·or the deductions and exclusions from proceeds to arrive at · 
Port's share of such proceeds. At Port's option, any overpayments may be either refunded to 
transferor Tenant or applied to.any other amount due and unpaid under the Lease as of the 
closing date. Tenant will accompany the statement of Triggering Event proceeds with the 
amount of any underpayments. The statements delivered to Port under this Section 3. 7(c) are . 
subject to the audit provisions of Section 3.9 (Audit) for determination of the accuracy of· 
Tenant's reporting of Port's share of proceeds from a Triggering �vent. 

(e) Survival. The provisions of this Sectio11 3.6 will survive the earlier termination or
expiration of this Lease. Additionally, any release by Port of Tenant's obligations under this 
Lease in connection with any Sale is conditioned on Port's receipt of Port's share of Sale 
Proceeds. · · · 

(f) Additional Definitions. The following definitions apply for purposes of this
Section 3.6: 

"Appraisal Report" means a third-party appraisal report prepared by a Qualified Appraiser 
in compliance with the then current version of the Uniform Standards of Professional Appraisal 
Practice and based on joint appraisal instructions provided by Port and Tenant, and Port and 
Tenant will have reasonable review and apprpval rights over the final appraisal report. 

"Cash Consideration" means (i) cash, or .(ii) cash equivalents. 

1- - . ··---______ 
·
. ___ 
· 
·-···---.
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"Certified Historic Buildin� Cost" means the Histori� ·Building ()?st, as certifie� in 
accordance with Attachment l to this Exhibit D. . 

"Costs c;,f Sale" means only the following costs incurred by Tenant in connection -with a . . 
Transfer: (i) brokerage commi!!sions paid to licensed real estate brokers (provided, however, that 
in the cas� of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 

. Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
·closing fees and costs including recording fees and transfer taxes, title insurance premiums and
survey fees, (iv) reasonable advertising and marketing costs, (v) reasonable Attorneys' Fees a,nd
Costs, and (vi) amounts needed to pay Port's Attorneys' Fees and C<;>sts associated with Port's
r�view of the Transfer. "Costs of Sale" excludes adju

.
stments to reflect prorations of rents, taxes 

or other items of income or expense customarily prorated in connection with sales of real 
property. · , · 

"Hard Costs" means reasonable out-of-pocket costs of Rehabilitation (including costs of 
signage and tenant improvements constructed by Tenant and not otherwise included in Soft 
Costs or reimbursed by any Subtenant or user of the Premises) actually incµrred by _Tenant 
through the Historic Building Cost Trigger Date attributable solely to the cost of labor, materials 
and construction "Hard Costs" do not include any cost reimbursed by any Subtenant or user of 
the Premises, (ii) any Hard Costs that are included as Soft Costs or are included in other costs 
reimbursable to Tenant or Master Developer under the DDA or Financing Plan, as applicable, or 
(iii),any ·costs incurred from and after the Historic Building Cost Trigger Date .. 

·. "Historic Building Cost" means the (a) sum of the following amounts, calculated 
for Historic Building 12 and Historic Building 21, determined at the earlier of the Historic 
Building Cost Trigger Date, or if a Sale or Qualifying Refinancing will occur prior to_ such date, 
forty-five (45) days prior to the applicable Sale or Qualifying Refinancing: (i) all reasonable and 
customary Hard Costs and Soft Costs of Rehabilitation, plus (ii) Tenant Return, less (b )(i) Gross 
Income from the Premises until and including the Historic Building Cost Trigger Date, minus 
(ii) operating expenses for the applicable Historic Building to the extent not otherwise included
in Hard Costs or Soft ·Costs. ·

· 

· "Historic Building· Cost Trigge� Date" means the earlier to occur of the date that is one year
after receipt of a TCO or 90% occupancy of space in the applicable Historic Building. 

"Historic Building Feasibility Gap" means, calculated separately for Historic Building 12 
and Historic Building 21, the dollar amount calculated pursuant to FP § 11.1 (Subsidy _for 
Historic Buildin_gs 12 and 21 ). 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. · · 

"Outstanding Port Contribution" means an amount equal to· the Port Contribution less the 
Reimbursed Po,rt Contribution. 

"Permissible Financing Costs" means debt service and other customary financing costs 
incurred in connection with obtaining, negotiating and closing any financing for the development 
and construction of the Initial Improvements, including financing-from an Affiliate of Tenant or 
another lender that is nc:it a Bona Fide Institutional Lender (provided the terms of any such 
financing are market when compared with other debt financing provided by Bona Fide 
Institutional Lenders), a Bona Fide Institutional Lender (including, but not limited to any 
mezzanine financing), or from the sale of Historic Preservation Tax Credits, and all_ interest costs 
and other customary payments made by Tenant pursuant to the terms thereof, including all 
application fees, transaction costs, due diligence expenses, professional fees if the services of 
such professionals are customary in the type of financing obtained by Tenant, reasonable legal 
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fees, and title, appraisal and survey costs actually incurred in connection with such financing and 
paid_ or reimbursed by Tenant. 

"Port.Costs" means costs that the Port incurs to perform its obligations under this Lease, 
including staff costs on a time and materials basis, an� third-party cost�. "Port Costs". excludes 
Other City Costs, Advances of Land Proceeds, and Port Capital Advances. 

. "Port Contribution" means the amount of the Historic.Building Feasibility .Gap paid to 
Developer from all available sources in accordance with Financing Plan § 11.1. 

"Qualified Appraiser" means an appraiser that meets the following qualifications: 

(i) is licensed in the State of California as a Certified General Appraiser;

(ii) .·is a member of the.Appraisal Institute;

(iii). has at least I 0. years· experience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and 

(iv) is a principal in either a national or regional firm based in California that:
(I) is not a Tenant Affiliate; (2) does not-have an equity _investment in Tenant, any
Tenant Affiliate,- or any Person Control\ing Tenant; and (3) does not have a conflict of
interest by virtue of a contractual relationship with Tenant either theri existing or in the

. 24 months immediately preceding the engagement, unless the Port in its sole discretion
waives the conflict.
''Reappraisal· Event" means a change in ownership of real property as described in [Cal. 

Revenue and Taxation Code, [Chapter 2 (Change. in Ownership and Purchase), Section 64], as 
that law is'in effect as of October_ 31, 2017 and attached hereto as Schedule 2 to E�l,ibit D. For 
the avoidance of doubt, neither an Assignment nor a Recapitalization will be deemed to be a 
Reappraisal Event. 

"Recapitalization" means a transfer, in a single transaction or a related series of · 
transactions that results in a change in _the Person that had more-than fifty percent (50%) of the 
ownership interest in Tenant (whether shares, partnership interests, membership interest or other 
t;quity, and whether one or more classes thereof, and wh�ther direct or indirect). 

"Reimbursed Port Contribution" means the amount of Port Contribution reimbursed to 
Port from any Transfer or Refinancing . 

··sale" means either (i) an Assignment of the entirety of the Leasehold Estate, other than
an Assignment of the Leasehold Estate to a Tenant Affiliate, or (ii) a Reappraisal Event, or (iii)
a Recapitalization. 

. 

"Sale Proceeds" means all consideration received by or for the accpunt of Tenant in 
connection with a Sale, including Cash Consideration, the principal amount of any loan .made 
by Tenant to a purchaser as part of the purchase price, or any other Non-Cash Consideration 
representing a portion of the purchase price. "Sale Proceeds" do not include a commitnient by 
�n owner (whether direct or indirect) of Tenant to fund its share of future capital calls to · 
cQnstruct the Initial Improvements or Capital Items, �hich, in and of itself, will not be 
considered or deemed to be Sale Proceeds. 

"Soft Costs" means reasonable out-of-pocket costs actually incurred by the Tenant that 
actually constructs t�e Initial Improvements except to the extent excluded under this Lease or 
the Vertical DOA, that .are directly attributab!e to the following only: designing the Initial 
Improvements (including mock-ups and signage design); negotiation of the Transaction 
Documents; pursuing Historic Tax Credits; architectural, engineering, consultant, attorney, and 
other professional fees and printing costs; regulatory fees;· CEQA mitigation m�asures; 
community benefits; Impact Fees (as defined in the ODA): Permissible Financing Costs; Port 

I 
• 
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. 

. 

Costs and Other City Costs (as defined in the Vertical DDA); builder's risk insurance and other 
insurance expenses directly related to construction of the Initial Improvements, including 
environmental insurance; perform�nce and payment bonds; a development fee, not to exceed 
4% of Historic Building Costs (excluding the Tenant Return); costs for a construction office and 
construction-related signage, t9 the extent a construction office and construction related signage 
separate from Master Developer is required; Impositions to the extent attributable to the 
Leasehold Estate; premiums for the title insurance; safety and security measures; costs of 
purchasing and installing telecommunications and data infrastructure for the Premises; utilities 
during construction; leasing and marketing expenses (including standard brokerage . 
commissions; provided, however, that in the case of brokerage commissions paid to Affiliate 
brokers, such commissions must be commercially reasonable); third party costs to prepare the 
Certified Historic Building Costs; tenant improvement allowances; and any other reasonable 
and customary costs necessary to the Rehabilitation and tenanting of the _ lnitial Improvements 
-through the Historic Building Cost Trigger Date, as reasonably approved by Port. "Soft Costs"
do not include (i) distributions, dividends, preferred return or other capital return _to the
members or shareholders of Tenant, Tenant, or any of their respective Affiliates, (ii) any cost
reiml:?ursed by any Subtenant or user of the Premises, (iii) any Soft Costs that are included as
Hard Costs or are included in other costs reimbursa_ble to Tenant or Master Developer. under the
ODA or Financing Plan, as applicable, or (iv) any. Soft Costs incurred from and after the
Historic Building Cost Trigger Date. · 

"TCO" is an acronym for a Temporary Certificate of Occupancy. ·

"Tenant �evelopment Cost" means Certified Historic Building Cost less Port Contribution.
"Tenant's Purchase Price" means for each tenant following the first Transfer, the Sale 

Proceeds paid by such Tenant to the immediately prior tenant for the Leasehold Estate; 
"Tenant Return" means an amount equal to 10% of the Hard Costs and Soft Costs actually 

incurred by Tenant for the Rehabilitation. 
3.6 Distribution of Refinancing Proceeds. 

(a) Distribution of Refinancing Proceeds. In connection with any Qualifying
Refinancing, Refinancing Proceeds will first be distributed as follows in the following order: 

(i) (l) In the case of the first (1st) Refinancing following the First Permanent
Loan,, the greater of (A) the· outstanding indebtedne·ss secured by a Mortgage to-be paid off by
the Refinancing and (B) 65% of the appraised, as-built value as of the date of the First Permanent 
Loan and (2) in the case of any subsequent Refinancing, the outstanding indebtedness secured by 
a Mortgage to be paid off by the Refina_ncing; 
. 

. . (ii) Second, �ny amounts needed to pay the Lenders' actual c_osts of such 
. 

Refinancing paid by Tenant-including application fees, closing costs, points· and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs and title insurance costs paid-at close of 
escrow for such Refinancing; · 

(iii) Third, amounts needed to pay Port's Attorneys' Fees and Costs associated ·
with Port's review of the Refinancing; . · · 

I 
• • 

• 

(iv) Fourth, amounts needed to pay Tenant's Attorneys' Fees and Costs ·
associated with the Refinancing; and 

(v) Fifth•, brokerage· commissions paid to debt or rr10rtgage broker_s and/or
finder's fees (proyided, however, that in the case of brokerage commissions or finder's fees paid 

· to Affiliate brokers, such commissions and fees must be commercially reasonable); an_d
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(vi) Sixth, any portion, if any, of the Refinancing Proceeds that will be used
for Capital Items in accordance with Section 10.2( d) (Maintenance and Repair of Identified 
Items) and Article 12 (Construction). 

"Net Refinancing Proceeds" means Refinancing Proceeds less the amounts set forth in 
Sections 3.6(a)(iHvi). · 

· (b) Port Participation in Net Refinancing Proceeds. In connection with any
Qualifying Refinancing, Tenant will pay to Port the following amounts from Net Refinancing 
Proceeds in the following order: 

.ill First, from the first Qualifying Refinancing, an amount up to the Port 
. / 

Contribution, not to e�ceed thirty percent (30%) of Net Refinancing Proceeds, and from any 
. subsequent Qualifying Refinancing, an amount up to the Outstanding Port Contribution, if any, 

and not to exceed thirty percent (30%) of Net Refinancing Proc�eds; · 

(ii) Second, Net Refinancing Proceeds after subtracting the amount !;iet forth ·
Section 3.6(b)(i), multiplied by one and one-half percent (1.5%), if any; 

(iii) Third, any rem_aining amount� to Te·nant, if any. ·

(c) Reporting of Refinancing Proceeds. No less than· fifteen ( I 5) days prior to the
close of escrow for each Refinancing, Tenant will deliver to Port, an estimated closing 
statement that includes the best estimate of the following items: 

(i) Refinancing Proceeds;

(ii) The estimated Net Refinancing Proceeds including a separate line item for
each of the costs permitted to be deducted from the grpss proceeds from the Refinancing, as 
applicable, to arrive at Net Refinancing Proceeds; 

· (iii) The amount of the Reimbursed Port Contribution and any Outstanding
Port Contribution as of such q.ate; and 

(iv) The estimated Net Refinancing Proceeqs allocated to Port an,d Tenant.
. . . 

(d) . Manner of Payment. The estimated closing statement will be updated as of the
date for close of escrow under the Refinancing to show the actual (i) gross Refinancing 
Proceeds, (ii) Net Refinancing Proceeds and Port's share thereof, as applicable, and (iii) line 
itern description of the deductions and exclusions from Refinancing Proceeds to arrive at Net 
Refinancing Proceeds. Tenant must pay Port from the close of escrow of any Refinancing, 
Port's share of the Net Refinancing Proceeds. Port may reference in any estoppel certificate or 
other representation requested from Port by a Lender, that payment to Port of Port's share of 
Net Refinancing Proceeds is a material obligation under the Lease, due and owing at close of 
escrow of any Refinancing hereunder, provided, however, failure to reference such obligation 
will in no way negate Tenant's obligation to pay, and Port's right to receive, Port's share of Net 
Refinancing Proceeds. This provision constitutes notice to Tenant that Port is to be paid in full 

. its share of Refinancing Proceeds through the close of escrow. If Port is not paid full by such 
closing date, the amount due Port will be subject to a Late Charge and will accrue interest at the 

·-·-·--·- ---
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Default Rate from and after the closing until paid in full to Port. Within forty-five days (45) 
after any Refinancing, Tenant will submit to Port a statement, prepared in accordance with 
sound accounting principles consistently applied, and certified by Tenant's chief executive 
officer or chief financial officer (or equivalent position) as current, complete and correct, 
confirming the actual amount of Refinancing Proceeds, disbursed, ·permitted deductions made 
from such proceeds, and the amount of Net Refinancing Proceeds due to Port and actually paid 
to Port. At. Port's option, any overpayments will be either refunded to ·Tenant, applied to any 
other_ amount then due and unpaid, under the Lease, or credited against Rent due under the 
. Lease. Tenant .will accompany the statement of Net Refinancing Proceeds with the amount of 
any underpayments. The statements delivered to Port under this Section 3. 7(c) will be subject 
to the a_udit provisions of Section 3.9 (Audit) for determination of the accuracy of Tenant's 
reporting of Net Refinancing Proceeds. 

(e) Survival. The provisions of this Section 3. 7 will survive the earlier termination or
expira�ion of this Lease. ·

(t) · Additi�nal Definitions. The following additional definitions .will apply for
· purposes of this Section. · 

"First Permanent Loan" means the first permanent financing following Completioi:i 
of the Initial Improvements. · 

"Qualifying Refinancing': me�ns a Refinancing occurring at a_ny time-'there has.been 
an increase in the as-built value of the Premises since the date on which the named Tenant 
acquired the Leasehold Estate. The as-built value of the Premises_as of such date and as of the 
date of the Refinancing will be based upon an appraisal prepared by a· third-party· appraiser- for 
the benefit of the Lender providing the Refinancing or if there is no Lender requirement for an 
appraisal or, if Tenant is not in possession of such appraisal, Port will have reasonably approved 
the appraisal instructio�s for such appraisal. 

"Refinancing" means any secured debt financing or refinancing incurred by Tenant 
and secured by any Mortgage, which may include secured financing from an Affiliate of Tenant 
and any refinancing or replacement of existing debt secured by a Mortgage (including· any 
permanent take-out financing for financing the construction of the -Initial lmprov_ements), other 
than (I) Mortgages placed upon the Premises ·pri"or to Completion of the Initial Improvements, 
(2) the First Permanent Loan, �nd (3) Mortgages placed upon the Premises concurrently with any
Sale. ·

. . 

. 

"Refinancing Proceeds" means all sums actually disbursed by a lender in 
connection. with a Refinancing. · 

3.7 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 

. including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts; to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
including. proceeds and costs incurred from any Sales and Refinancings. If Tenant operates all or 

PL Hist. 
Bldg. App. 

-23



a_ny portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent ·to adhere to the foregoing requirements regarding books, records, . 
accounting principles and the like. 

3.8 Audit. Tenant agrees to make its Books and Records (and, to the extent within Tenant's 
control, the Books and Records of any other person relating to the matters identified in 
Section 3.6(b)) available in the City and County of San Francisco to Port, or to any accountant 
employed or retaine� by Port or the City who is comp·etent to examine and audit the Books and 
Records (hereinafter collectively referred to as "Port Represent�tive"), for the purpose of 
examining said Books and Records to determine the accuracy of Tenant's reporting of Gross 
Income, Modified Gross Income, Recapitalization Proceeds, Sale Proceeds, Refinancing 
Proceeds and Port's share of the foregoing, for a· period of five (5).years after the applicable 
Percentage Rent Statement ( or closing statement with respect to a Sale or Refinancing) was · 
delivered to P_ort. Tenant will reasonably cooperate with Port Representative during the course 
-of any audit; provided however, once commenced, such audit_ will be diligently pursued to
completion by Port within a reasonable. time after its commencement. If an audit has
commenced and Port claims that errors or omissions have occurred,.Tenant will retain the Books
and Records and make them available until those matters are resolved.

If an audit reveals that Tenant has understated its Gross Income, Modified Gross Income, 
Recapitalization Proceeds, Sale Proceeds, Refinancing Proceeds, or Net Refinancing Proceeds 
for said audit period, Tena.nt will pay Port, within fifteen (15) days after receipt _ of such audit 
results, the difference between the amount Tenant has paid and the amount it should have paid to 
Port_, plus interest at the Default Rate from and after the date of understatement. If Tenant 
understates its Gross Income, Recapi�alization Proceeds, Sale Proceeds, Refinancing Proceeds, 
or Port's share of the-foregoing proceeds for any audit period QY five percent (5%) or more of 
Tenant's understated amount, Tenant will pay Port's cost of the audit. Any overpayments 
revealed by an audit will 

.
be credited towards Rent payments due subsequent to the audit until 

· credited in full.

3.9 Manner of Payment. Tenant will pay all Rent to. Port in lawful money of the United 
. · States of America at the address for notices to Port specified in this Lease, or to such other 

Person or at such other place as Port may from time to time designate by notice to Tenant. · 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinanci�g Proceeds 
are payable without prior notice or demand. Rent is due and payable at the times provided in this 
Lease, provided that if no date for payment is otherwise spe�ified, or if payment is stated to be · 
due "upon demand," "promptly following notice," "upon receipt of invoice,'' or the like, then 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is 
presently due and payable. 

3.10 Interest on Delinquent Rent. Rent not paid when due will bear interest from the date 
due until paid at an annual interest rate_ equal to the greater of (i) ten percent (I 0%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any applicable usury �r similar law. Payn�ent of 
interest will not excuse or cure any default by Tenant. · 

3.11 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Lease. The exact amount of .such costs is extremely 
difficult to ascertain. Such costs include processing and a�counting charges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and regardless of whether sucli'late 
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payment results in an Event of Default,- Tenant will pay a late charge (the "Late Charge") equal 
to the higher of (a) five percent (5%) of all Rent or any portion thereof which remains unpaid 
more than five· (5) days following the date it is due·(or with respect to a failure by Tenant to 
deliver the Percentage Rent Statement to Port within five (5) days following the date it is due. 
five percent (5%) of f,�rt_ic}Q��j�tj _R.:�n� ��e_f�! _th� s_�_�j��t .P.��!��-�f_!��-1.�����t�g_e 

-�
e�t ___ .. � fStatement), or (b) [Note: Increase-following amount·by $500 every 5 yearifafter.:execution o 

die-bbA:-.-on·e�Thousand Dollars ($1,000)1. which amount will be increased by an additional
One Thousand Dollars ($1,000) on the tenth ( I 0th) anniversary of the Commencement Date and 

_ every ten ( I 0.) years thereafter; provided, however, Tenant will not be subject to a Late Charge 
more than_ once ev�ry calendar year if Tenant pays the unpaid Rent or delivers the Monthly 
Statement to Port, as applicable, within five (5) days of written notice from Port of such failure. 
The Parties agree that the Late Charge represents a fair and reasonable estimate of the cost that
Port will incur by reason of a late payment.by Tenant · 

3.12 No Abatement or·Setoff.· Tenant will pay all Rent at the times and in the_ manner 
provided in this Lease without any abatement, setoff, credit, deduction," or counterclaim, except 
as expressly set forth in Section 28.2 (Tenant's Exclusive Remedies). 

3.13 Net Lease. It is the purpose of this Lease and intent of Port and Tenant that all �ent is 
absolutely net to Port, so that this Lease yields to Port the full amount of Rent at all times· during 
the Term, without deduction, abatement or offset. Under no circumstances, whether now · 
existing or hereafter arising, and whether or not beyond the present contemplation of the Parties 

_ is Port expected or required to incur any expense or make any payment of any kind with respect 
to this Lease or Tenant's use or occupancy of the Premises. Without limiting the foregoing, 
Tenant is solely responsible for paying each item of cost or expense of every kind and nature 
whatsoever, the payment of which Port would otherwise be or become 1-iable by reason of Port's 
estate or interests in the Premises, any rights or interests of Port in or under this Lease, or the 
ownership, leas"ing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether " foreseen or unforeseen, and however extraordinary, relieves Tenant ·_ 
from its liability to pay all of the sums required by any of the provisions of this Lease, or 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in- part. Tenant waives any 
rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such 
occurrence or situation, provided that such waiver will not affect or impair any right or remedy 

_ expressly provided Tenant under this Lease. 

3.14 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier terminatiqn of this Lease. 

( 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. CERTIFIED HISTORIC BUILDING COST STATEMENT.
(a) Certified Historic Building Cost Statement. Within the earlier of one hundred

twenty (120) days following th� date that is orie year after the Historic Building Cost Trigger 
Date, and (ii) forty-five (45) days prior to a Sale or Qualifying Refinancing, tenant that . · 
constructed the Initial Improvements will furnish Port with

. 
an itemized statement setting forth 

in detail the Historic Building Cost incurred by such Tenant to the date the certificate of 
occupancy

.
was issued, certified as true, accurate and complete by an independent certified 

public accountant (the "Certified Historic Building Cost Statement"). 
(b) Port Review. Port will notify the Tenant within sixty (60) days following Port's

receipt of the Certifi�d Historic Building Cost Statement (or in the case of a Sale or Qualifying 
Refinancing, within thirty (30) days)of Port's agreement or disagreement with such statement. 
If Port disagrees with a·ny such statement, the Parties will meet to resolve the disagreement. If 
the Parties are unable to resolve their disagreeme·nt either may Party exercise its rights under 
Section 3 (Audit Rights) of this Attachment 1 to Exhibit D. For the avoidance of doubt, no such 
disagreement or audit shall delay any Sale or the issuance of any building permit, certificate of 

- completion or certificate of occupancy. · · · · 

2. Port Representative. .

If Tenant fails to deliver the Certified Historic Building Cost Statement within the time
periods set forth herein, and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure� Port has the. right, among its other remedies 
under this Lease, to have a Port Representative _examine Tenant's books and records as rriay be 
necessary to determine all the information required in the Certified Historic Building Cost 
Statement. The determination made by Port Representative will be binding upon Tenant, 
absent manifest error, and Tenant " must promptly pay to Port the total cost of the examination. 

3. AUDIT RIGHTS.
If Port disagrees with-the Certified Historic Building Cost Statement, Port may request

· that such·rec;ords be audited by an independent certified public accounting firm mutually
· acceptc;ible to Port and Tenant, or if the Parties are unable to agree, either Party may apply to
the Superior Court of the State of California in and for the County of San Francisco for
appointment ofan auditor meeting the foregoing qualifications. If the court denies or
otherwi�e refuses to act upon such application, either Party may apply to the American
Arbitration Association, or any similar provider of professional commercial arbitration services,
for appointment in accordance with the rules and procedures of such organization of an
independent auditor. Such audit will be binding on the Parties, except in the case of fraud,
corruption or undue influence. Port will pay the entire cost of the audit unless the audit
discovers that Tenant has overstated the Historic Building Cost by more than three percent (3%)
of the low�r amount, in which case Tenant will pay the entire cost of the ·audit.

4. . BOOKS AND RECORDS RELATED TO HISTORIC BUILDING COSTS.
. 

. 
. 

Tenant must keep accurate books and records of the Historic Building Cost incurred to
date, funds expended by Tenant, outstanding Tenant capital, Tenant capital return accrued, and 
debt or other t�ird-party proceeds received by or on behalf of Initial Tenant in connection with 
the development of the Initial Improvements, all in accordance with accounting principles 
generally accepted in the construction industry. Port, including its Agents, has the right to 
inspect Tenant's books and records regarding the development of the lnit"ial Improvements, the 
costs incurred in connection therewith, and all other Historic Building Cost, including funds 

-·-·-··------------
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expended by Tenant, retur·n accrued on such funds, and debt or other third party proceeds 
rec;eived by or on behalf of Tenant in connection with the development of the Initial 
Improvements in a location within San Francisco during regular business· hours and upon 
reasonable advance notice. 
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PARCEL LEASE 

APPENDIX FOR ARTS BUIDLING PARCEL E4 



DOA EXHIBIT D4 

Form of �-oint Appraisal Instructions 

· I. · Introduction

These Appraisal Instructions (these "Instructions") constitute a part of that certain D"isposition
and Development Agreement (the "DDA"), dated as of [ ________ l, by an_d between
the City and County of San Francisco, a municipal corporation and charter city (the "City")
acting by and through the San Francisco Port Commission (the "Port" or the "Port
Commission"-), and FC Pier 70, LLC, a Delaware limited liability-company ("Developer"). All
capitalized terms used herein but not otherwise defined herein will have the meaning ascribed to
such terms in the DOA.

· · 

These Instructions will govern preparation and delivery ·of each appraisal report (each, an
"Appraisal") setting forth the Appraiser's opinion of the Fair Market Value of the Subject
Property for purp.oses of determining Jhe price of conveyance of the Subject Property (as defined
below) as an Option Parcel, in accordance with Article 7 of the DDA.

These Instructions, along with Section 7.3 of the DDA, will constitute the scope of work and sole
instr"uctions to be utilized by the Appraiser in preparing an Appraisal. ·

II. Subject Prop_erty. The Option· Parcel that is the subject of these Appraisal Instructions
is identified as Parcel LJ as inore particularly described in Attachment 1 attached hereto (the
"Subject Property"). · 

III. Appraisal Standards.

Each opinion of value will he stated in a sel_f-contained appraisal report based on a 
comprehensive study and analysis and setting forth, in detail, all d�ta, analysis, and conch1sions, 
as !).Ccessary and typical of _a complete, se_lf-contained1 appraisal report in cor:npliance with the 
current version of the Uniform Standards of Professional Appraisal Practice· ("USP AP"). ·

The Appra,isal Report will include the . Appraiser's final opinion of the Fair Market Value for the
Subject Property stated as a specific dollar figure._ 

IV. llocuments to be Reviewed·and �onsidercd by the Appraiser

· A. Project Documents

1 As of 2014. US PAP replaced the t�rminology of "Restricted Use, Summary and Self Contained", an<l replaced 
the report content types with two types, "'Appraisal Report'' and "Restricted Appraisal Repo1t." The reterencc to 
"Self Contained'' in Section IIJ (Appraisal Standards) refers to the meaning it had prior lo 2014. Also, the 
reference to ·'Complete'' appraisal has the meaning that it did prior to this tenn being removed of'ficially from 
LJSPAP. i.e .• cssential,ly that no relevant i:ind applicable valuation approaches or methodologies may be 
excluded (and the rationale for any approach excluded be provided). 

·. ·:.
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I 

The Subject-Property shall be apprais�d assuining that the following documents arc applicable to 
the property and property interests being appraised (collectively, the "Project Documents"):

}_; 

1. The SUD and Design for Development, attached hereto as Attachment 2;

2. The lnteragency Cooperation Agreement, attached hereto as Attachment

3. The Vertical ODA for the Subject Property, substantially in. the form
. attached hereto as Attachment 4 which includes (a) the Scope of Development whi�h provides 
the peqnitted us�s and ·certain standards for development of the Subject Property, (b) the 
inclusionary requirement applicable to the Su�jcct Property [include clause (b) for residentilll 
uses only; inclus.ionllrj• requirement will be an in-lieu fee for condo parcels or on-site 
inclusionary for rental parcels}, ( c) Jobs Program, and ( d) measures under the MMRP 
·applicable to the S.ubject Property as identified therein;

4. · The [Parcel Lease][Quitcl�im De_ed and Restrictive Cm•enants] for the
Subject Property; substantial1y in the form attached to the Vertical DOA; · 

5. The rights and obligations under the Development Agreement as
established by a Development Agreement Assignment, Assumption and Release substantially in
the form attached hereto as Attachment 5; · · 

Attachment 6; 
6. The- Master · CC&Rs, substantially m the form attached hereto as

7. The .Vertical Coordination Agreement, substantially in the form attached
hereto as Attachment 7; 

8. · Lien of Special Taxes for Community Facilities District as summarized in 
Attachment 8; · 

9. Rate and.Method of App01tionment as .attached as Attachment 9;

I 0. Final Subdivision Map No. / / that establishes the Subject 
Property as a legal parcel subdivided in- accordance with the Subdivision Map Act and· all 
applicable laws shown in Attachment 10. · 

[Add reference to any additional entitlement or regulatory approvals and a1ty 
other documents -not listed above to which· the Subject Property will_ b� subject, including 
matters affecting title to. the Subject Property.] 

· B. Other Information

[Describe here any other documents that the Port and Developer mutually agree 
to prese11t to the Appraiser for it.f consideration during ihe appraisal process, which may 
include, witliout limitation: (i))information regarding the then-curre11t condition of the 
Subject Property, (ii) q.dditional infornuztion regarding the status of all 'required _horizontal 
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impr11vements, (iii) .cost estimates or other information relevant t,, the cost or value of the 
vertical developm�nt, and (iv) data from recent transactions at the site or nearby .�ites . .J 

V. Appraisal Purpose and· Report Requirements.

A. Purpose.

/For fee transfers:] The appraisal assignment is to determine, subject to the Special Instructions 
and Extraordinary Assumptions set forth i_n Section V(C), the Fair Market Value as defined_ by 
California Code cif Civil Procedure section _1263.320 of the fee interest in the Subject Property 
(the "Fee Va�ue"), which will be the purchase price of the fee simple interest in the Subjec_t 
Property pursuant to the Vertical DDA. 

{For transfers pursuant to Fully Pre-paid-Leases:] The appraisal assignment is to determine, 
subject to the Special Instructions and Extraordinary Assumptions set forth in Section V(C), 
( l )  the ·Fair Market Value as defined by California Code of Civtl Procedure section 1263.320 of

. the fee interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the 
"Leased Fee Interest," meaning the O\ll/nership interest where the possessory interest has been 
granted to another party; and (3) the Fair Market" Value of the Leasehold Interest, as a 99-year 
lease, prepaid (the "Prcpajd Lease Value"). 

[For. trllnsfers pursuant to Hybrid Leases:] The appraisal assignment is to determine, subject to 
the Special Instructions and Extraordinary Assumptions set forth in Section V(C), (1) the Fair 

· Market Value as defined by California Code of Civil Procedure section 1263.320 of the fee
interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the "Leased Fee
Interest," meaning the ownership interest where the possessory interest has been granted to
another party; and (3) the Fair Market Value of the Leasehold Interest, as -a 99-year lease,
prepaid (the "Prepaid Lease Value"). In addition, as furthe� described in Section V(C)(2),
consult_ with at least 2 firms from the Qualified Investment Advisor pool established by the Port
and Developer and · determine_ factors that, when multiplied by the Fee Value or the Prepaid
Lease Value, would be equal to· annual ground rent ("Annual Rent"), it�no rent is prepaid.

The Port intends to use the Appraisal to support i�s findings that the pro1iosed /Parcel
Leas�Jfsale] is consistent with the conditions in the State statute (AB 418) allowing for the
Po11' s sale of a fee or leasehold interest in the 28-Acrc Site free from public tru�t restrictions,
subject to the Port receiving fair market _ value for the lease or sale of any trust termination lands
or interest in the lands.

B. Appraisal and Report Requirements.

1. General Principles. Each Appraisal will be prepared in accordance with
USPAP and the following rcquiren�cnts: 

a. The Appraiser shall take· into account the terms and conditions of
the Project Documents applicable to the Subject Property, including, without lim_itation, the Lien 
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of Special ]�axes, and the terms of the Vertical DOA, /tlte Pllrcel Lellse/[Q!titclllim Deed tmd 
Restrictive Covenants/ and Development Agreement Assignment, Assumption and Release. 
Without limiting the generality of the fc.lregoing, it is specifically recognized that, in accordance 
with the provisions of the Parcel Lease, in addition to the /Prepaid Lease Value/1Annual Rent/, 
the ho]der of the lea�ehold interest will be responsible to make certain · Percentage Rent and
participation payments thereunder. 

. 

b. The Appraiser shall take into account any other covenants,
conditions, and r�strictions or easements benefitting _ or burdenii1g. the Subject Property and any 
unusual characteristics of the Subject Prope_rty, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject Property as of the date of value of the 
Appraisal. · 

c. The Appraiser shall explain the reasoning applied to .arrive at the
finaJ opinion ·of value and how the results of each approach to value were weighed in that 
opinion, and the reliability of each approach to _value for solving the particular· appraisal problem. 

d. . The Appraiser sha11 state· as a single amount (i.e., not a range of 
values) his or her final opinion of /each oll the Fee Value/, the· Prepaid Lease Value, and the 
Annual Rent]. 

. e. Comparabl"e market data ("comparablcs"). shall be presented m 
individual write-up sheets and include the following data: 

---------------

. . 

o Physical address and legal description (if possible) ·
• Parties to the transaction
• . Date of Transaction
• Sales price
• ·Financing terms and conditions (if �nown)
• Property_ rights conveyed
• Transaction conditions (buyer motivation, arm's length, distressed�

etc.) (if discoverable) ·
• Description of improvements, including utilities available
• Size and shape of property
• Unit counts (if applicable)
• Current Use
• . Zoriing and proposed zoning change (if applicable)
• Development of capitalization rate (ir"sale comparable is income

producing)
·. o Verification of the transaction data (including names and contact·

information of with whom the transaction was verified/confirmed and
date verified)

f. Comparable lease data shall additionally include:
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• 

0 

• 

0 

Date of lease or most recei1t transaction 
· Lease rates and terms
TI allowances, expense allocatipns, and rental."concessions, if any
and known 

· 

Square feet of leased space (and basis of calculation, if known)
Date and source of v�ri lication 

· 

g. The Appraiser shall physically inspect all ·comparablcs relied upon
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upo11 outside of this radius, the Appraiser shall take other reasonable steps to evaluate the 
location and condition of the comparable. 

· h. Discount and capitalization rates must be supported by market data 
arid discussed in the narrative as to ho\V they were derived. 

. . 

i. . The actual adjustments shall be set forth in ·an adjustment grid(s)
and discussed: in sufficient detail 

·
to lead the reader to the Appraiser'-s conclusions .. 

. 

. 

j. Photographs of all comparables utilized by the Appraiser shall be
provided within the appraisal, including. original photographs of all comparables physically 
inspected. 

. k. Maps displaying the location of all comparablcs as compared to the
Subject Property shall be included. 

l. Consistent with lJSPAP direction, the Appraiser .shall avoid use of,
or justify inclusion of comparable sales requiring .�xtraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
enviromnental organizations, sales to parties desiring to exchange the land to the government, 
distressed sales, and other atypical or non-arm's length sales. · 

· 

111. The Appraiser must provide a line-item . discussion reflecting the
development of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item
cited in the Appraisal. .-

· 

n. Property operating expenses, development costs, delay costs may
be suppo11ed by comparables, construction contracts. building contractors, cost-estimators, cost
estimating services to industry recognized income/expense. manuals such as Marshall & Swift, 
BOMA, IREM, etc. 

o. If the Appraiser chooses to use self-made or commercial appraisal
software, such as Argus Enterprise, Microsoft Excel etc., he/she must provide . all supporting 
pri_ntouts, spreadsheets, and electronic versions or the files, which support the Operating Income 
Statement or Discounted Cash Flow (DCF) analyses provided within the Appraisal. 

C. Extraordinary Assumptions and Special instructions
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I. Extraordina.rv Assumptions

a. Upon conveyance, the Subject Property will be a valid legal parcel
in accordance with the requiremt!nts of the Subdi_visii,n Map Act and will be fully entitled 
subject only to design review approval by the Planning Department in a<;:cordance with the 
requirements of the SUD and Design for-Development and approval of building permits by the 
Port for Vertical Improvements and approvals necessary to commence Deferred· Infrastructure.-:-

b. [add if commercial parce(I: An Office Development
Authorization from the Planning Commission (per Planning Code Sections 321 and 322), and 

. I 

approval from the Planning Department is not required for new office development under the 
jurisdiction of the Port. 

. . c. The Subject Property has access to public streets and all required 
utilities necessary to serve the development as fu_rther described in the Project Documents. [If
horizontal improvements ar� not yet complete, substitute- tlie following: The S�bject Pr_operty 
will �e .provided witli access to public streets and. required utilities necessary to· serve the
developinent as and when provided. in the Vertical DDA ·and Vertical. Coordination
Agreement) 

d. The Subject Property is graded _and soil compacted in accordance
with the certification of Developer's geotechnical engineer [NTD.: This may-no( be "the case for 
all pqrcels at Pier 70 (e.g., parcels with basement excavation), and special instru.ctfons ·will be 
pro_vi{led). 

e. The .Subject Property was iGmediated in accordance with the
[inse,:t star,dard of remediation to be prm;id�d/ and no further remediation is required. [NTD: 

· This may not h� the ·cllse for Pier 7(), · and special instructions will be provided.]

f. The permitted uses are set ·forth in the Vertical DDA's Scope of
Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maximum off-street parking. 

g. [applies to resid_ential uses only} The affordable housing
requirements applicable . to the Subject Property.· (in-lieu fee for condo parcels, on-site 

- inclusionary for rental) are set forth_ in t}J.e Development Agreement.

. 2. Special Instructions 
. . 

a. In evaluating the ·estimated revenue to be derived from the
anticipated dev�lopment of the Subject Property, the Appraiser shall ( 1) consider data provided 
by the Port and Developer, (2) consult with a real estate broker or brokerage firm with at least 5 
years' experience in the San Francisco real estate market, and (3) review proprietary rent roll and 
sublease information from the following operating buildings at Pier 70 ( /, after signing a 
non-disclosure agreement (Attachment 11). 

b. In evaluating the estimated construction period and development
costs of the anticipated development of the Subject Property for the purposes of a residual land 
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value analysis, the Appraiser shall consult with a general contractor or construction cost 
estimator with at least 5 years' experience in estimating -construction costs of similar 
developments in San F·ra:ncisco and may consider construction cost estimates provided by the 
Port and Dev�loper. 

c. The Appraiser shall provide a detailed analysis of the mcthqd(s),
data and information relied upoi1 in determining each capitalization rate used in

.
the Appraisal. In 

making this determination, the Appraiser shall conduct and docwnent (name, title, company and 
opinion summary) market participant interviews regarding market capitalization rates for foe 
•simple [and .leaselioldj transactions and for transactions involving completed ·buildings and
development sites, and consult with at least 2 Qualified lnv_estment Advis�rs. "Qualified
Investment Advisor" means a firm providing real estate investment banking or real estate
investment advisory services, including real estate investment brokerage services, with at least
10 years' experience in the San Francisco real estate market, selected from the list of finns set
forth on Schedule 5, or another comparable firm approved by Port and Developer.

, d. · Based on .the comparables· set, market participant interviews and 
consultation with at least 2 Qualified Investment. Advisors, the Appraiser shall quantify ·1he· 
capitalization -rate differential between fee simple and the· subject leasehold transactions. °

The ·
Port and Developer understand that the capitalization rate. differential between .fee simple and 
leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 

· include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the
capitalization rate differential, including _any deviation from the-historic differential.

e. [For lease ·,,ansfers:] The Appraiser shall select approaches to
value that _arc applicable to the assignment, but shall include a residual land value analysis as one 
approach. 

f. {For transfers by Hybrid Lease] In order to determine Annual
Rent, the Appraiser shall quantify, based on consultation with at least 2 Qualified Investment 
Advisors. a factor which when· multiplied by either the Fee Siri1ple Value or the Prepaid Lease 
Value, yields the Annual Rent (the "Annual Rent Conversion Factor") i.e., Fee Value or Prepaid 

· Lease Value ($X) x Annual Rent Conversion Factor (Y%) =-� Annual Rent. The Appraiser anq
Qualified Investment Advisors niay detennine the Annual Rent Conversion Factor as a factor to
be applied against either the Prepaid Lease Value or the Fee Value, and the Appraisat shall state
whether the Annual. Rent Conversion Factor _specified is to be applied against Fee Value or
Prepaid Lease Value. The Port and Developer understand that an Annual Rent Conversion
Factor applied to Prepaid .Lease ·value would be difterent arid higher than an Annual Rent
Conversion Factor applied to Fee Value; but in either case the Annual Rent Conversio·n Factor
should be. determined so as to yield the same result when multiplied by the appropriate value,
i.e., the Fair Market Value Annual Rent. The Annual Rerit Conversion Factor shall be within the
range recommended by the Qualified Investment _ Advisors, and the Appraisal shall include a
reasoned narrative to support the conclusion set forth in the Appraisal · regarding the 
determination of the Annual Rent Comiersion Factor within that range. 

VI. Appraisal Procedures, · _
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The following sets forth the procedures for the preparation of each Appraisal; these procedures· 
may be modified or. waived by mutual agreemerit of Port and Developer, each agreeing to such 
modification or waiver in its sole discretion. 

A. Contracting Parties. The Appraiser will be engaged jointly by Developer and Port
(collc�tively, ihc "Contracting Parties") and will be provided w_ith points of contact for each to 
assist in completing the assignment. For questions regarding the appraisal and subject 
documents, please contact both of the following: · · 

Port Contact: 

Name, Addr�ss, Phone #, Email address 

Developer Contact: 

Name, Address, Phone #, Email address 
. 

. . 

B. Pre-Work Conforence: At the request of the Contracting Parties, the Appraiser
will attend a pre-work conference f9r discussion and und�rstanding of these Instructions, 
including· a timing _ update. The pre-work conference may be held 111 conjunction with an 
inspection of the Subject Property. · · 

C. Inspection: Inspection of the Subject Property . is to be coordinated with the
property contacts who will both have the option of having _ representatives attend .the inspection 
with the Appraiser. . 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft
appraisal report (the "Draft Report"), consisting of an unprotected PDF copy of such rep�rt, 
vvithin the period specified within the fully executed contract for appraisal services. The 
Appraiser shall maintain a well-documented workfile, available on request for review by 'the 
Contracting Parties, containing supporting documents, meeting and interview notes, and other 
materials-relied.upon but not included in the Appraisal. 

E. Revi�w and Comment" Period:. Following its- receipt of the Dratl Report; the
Contracting Parties will

° 

review such Draft . Report and, withirt 15 calendar days thereafter, 
provide any comments or feedback to the Appraiser-:-: 

F. Final Appraisal: Following receipt of ariy comments, the Appraiser will, within a
reasonable time (not to ·exceed- 15 calendar days wi_thout the Contracting Parties'· written 
consent), ·revise the Draft Report as appropriate after· considering. any such comments or
feedback and deliver to the Contracting Parties a ·final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the final Appraisal. 

VII. Confidentiality.

The Contracting Parties and the Appraiser acknowledge ,md agree that, in the course · of
preparing an Appraisal pursuant to these Instructions. the Contracting Pa1ties may disclose 

8 

--------
--�-

-
-



confidential information, which has heen approved and_ authorized by Contracting. Parties for 
·release, to·the Appraiser.

The Appraiser agrees not to disclose such confidential information to any third party and to treat
it with the same degree of care as it would its own confidential information. It is understood,
however, that the Appraiser may disclose such confidential information on a "need to know''
basis to the Appraiser's employees ·and subcontractors. As a condition precedent to any such
disclosure,· each and all of such employees and subcontractors will have executed a written
confidentiality agreement with the Contracting Parties in the form of Attachment l I, which

· obligates such employees and subcontractors to maintain the confidentiality of such confidential
· information.

Each Appraisal, the Fair Market Value dctennination included therein, and the supporting
documentation, also constitute confidential· informatio_n, and the Appraiser will strictly abide by
the confidentiality and ethics provisions of the Appraisal Institute·and USPAP.

The Appraiser must obtain written authorization from the Contracting Partie� before disclosure
of any confidential information. The passage of tin)e in· and of itself will not exti_nguish either
the Appraiser's responsibility for confidentiality or the appraiser/client relationship. The
appra _iser/client relationship ·is extinguished only upon written reJcase from the Contracting
Parties. Even though the appraiser/cJient relationship may terminate, the Appraiser wi11 at all
times remain subject to the confidentiality· and ethics provisions of Appraisal Institute and
USPAP.

VIII.- ATTACHMENTS AND SCHEDULES

The to11owing Attachments and Schedules attached -to these Joint Appraisal Instructions are
-incorporated herein by this reference:

Attachment l: Subject .Property 

Attachment 2: SUD and Design for Development 

Attachment 3: lnteragency Cqoperation Agreement 

Attachment 4: Form of Vertical ODA 

Attachment 5: Form of Development Agreement Assignment, Assumption and Release 

"Attachment 6: Form of Master CC&Rs 

Attachment 7: Form of Vertical Coordination Agreement 

Attachment 8: Summary ofLi_en of Special Taxes 

Attachment 9: Rate and Method of Apportionment 

Attachment I 0:. Final Subdivision Map 
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Atta�hment 11: Form of Non-Disclosure Agreement 

Attachment 12: Phase Submittal 

Schedule l: Subject Property Special Instructions 

Schedule 2: Intentionally Omitted 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 

·, .
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SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

/Special Instructions to include, witlwut limitlltion: 
De.,;cription of tl,,e grading, excavlltion and geotecl,,nica/ condition of the site (as _certified by 

Del•e/ope,·.'s geoteclmica/ engineer), and tlie applicable !,tandard of l"emediation. 
If tlie Subject Property includes · a basement level, description of the condition of the site, 

which may be left as-is, or partially pre-excavate. 
·sepa,:ate Specilll Instructions/or Residential and Commercial-Office ifth.e Subject Property is

Flex and.a dual appraisal is reque.,;ted by Developer./ 
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SCHEDULE 3: BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the 28-Acre Site
is set forth in the :Pier 70 Special Use District (the "SUD''} and Design for Development that 
govern the development standards and guidelines for Ve1iical De·ve1opment. The ODA is the 
principal agreement governing development of the 28-Acrc Site, induding both ''horizo:ntal'' and 
"vertical" development of the Proje�t. delivery of public benefits and the financial stmcture for 
the transaction. The City has entered into a Development Agreement" with Developer that 
provides vested rights to both horizontal and vertical development to proceed in accordance with 
the Project Approvals and. Transaction Docum·ents. 

B. Horizontal Development and Deferred lnfrastructure.

I·. Developer is responsible under the DDA for horizontal development of the.
Project, including entitlement, site preparation (including grading and environmental 
remediation), subdivision and construction work rcJated to slTeets and sidewalks, public realm 
amenities .(e.g., parks and · open space), public utilities and shoreline improvements to create 
development parcels and s1,1pport and protect buildings (including affordable housing). 
Standards for hprizontal development are set forth in the Infrastructure Plan .attached to the ODA 
and the Streetscape Ma-;tcr Plan. subsequently approved by the Port. Under the Interagcncy 
Cooperation Agreement, the City and Port agree to process -applications for Horizontal 
Improvements an� subdivision maps consistent with the DDA (inGluding the Infrastructure Plan 
and Streetscape Master Plan) and m accordance with the streamlined review and approval 
procedures set forth therein. 

2. · The DDA establishes the scope and -timing of Proje�t phasing through a.
Phasing P]an an� Schedule of Performance _that estabiishes deadlines by which Developer must 
submit development applications. for each Phase, commence and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benefits; subject to Excusable 
Delay. The DDA also allows Developer to -identify Deferred Infrastructure Zones associated 
with Option Parcels within ,vhich items of Deferred Infrastructure may be assigned· to_ Vertical 
Developers. Each Deferred Infrastructure Zone may· consist of the following: (i) the area 
between back-of-curb and the adjacent-Development Parcel _boundary (or if none, the adjacent 
Public Spa1:es); (ii) ·up. to 40 feet of Public Spaces and mid-block passages adjacent to 
Development Parcels;;·'and the entire portion of Market Square (OS-2) that will be built in the air 
p_arcel above Parcel D; and (iii) the area adjacent to · Development Parcels for the installat_iori of
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, backflow 
preventers, irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 
Developer or the applicable Vertical Developer as assigned will be obligated to construct the 
Deferred Infrastructure. subject to the Schedule of Performance attached as DDA Exhibit B2 and 
as outlined in the Vertical Coordination Agreement. 

C. Phase Submittals. The Subject Prope11y is included within the Phase Submittal
for Phase /XX) of the Project, a copy of which is attached hereto as Attachment 12. The Phase 
Submittal sets fortll all applicable obligations and timing for completion of Phase Improvements 
within the applicable Phase, the range of residential density and maximum off-street parking that 
c,�n be allocated to each Option Parcel and the public benef)ts that will be provided with the 
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delivery of Vertical Improver:nents within the applicable Phase, including child�care facilities, 
community facilities_ and affordable housing. 

D. Conveyance of Suhje'ct Property and Vertical Devel_opment. Pursuant to
Section 7.3(a) of the DOA, Developer has triggered the appraisal p·rocess for the Subject 
Property by delivering to the Port the Appraisal �otice attached hereto as Schedule 4. In the 
Appraisal Notice, Developer has identified the Subject Property, provided.a detailed program of 
uses planned .for the parcel, including the area programmed for each type ·of use, the location, 

· and amount of office development on the Subject Property that would be counted against the
maximum annual limit under Planning Code Section 321 and identified the inclus��mary housing,
fee and program requirements that will be ·binding on the Subject Property consistent with the
Affordable Housing Plan.

14 

-----



SCHEDULE 4: APPRAISAL NOTICE 
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EXHIBIT D5 

BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS

Non-Affiliation Requirement 
- Bidder is an Unrelated Vertical Developer, as that term is defined in the DOA
- Bidder does not have any financial arrangements with Developer.

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is
assuming in association with the development of the Option Parcel. For purposes of this
section, this includes meeting the Minimum Net Worth Requirement as defined in the
Vertical ODA, evidence ofacccss to adequate equity and debt capital along with
commitment letters from those financing �ources, and the ability to post the required
security associated with the development of the Option Parcel.

Expel'ience Requirements 
-One or more principals of the bidder has at least five (5) years of experience in
developing the type of residential product to be developed on the Option Parcel the
bidder is seeking to purchase or lease.

-The principals of the bidder have collectively completed at least three (3) development
projects containin·g at least 75% of the number of units proposed for the Option Parcel.

Entity in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been
duly formed, made all filings and are in good standing in the State of California and in
the state of their respective focorporation. If the bidder is a joint venture, then the bidder
shall provide evidence demonstrating the existence of a duly executed contractual
relationship between the applicable parties.

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70
SUD or any other agreement on Port- or City-owned property.

No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders. 

EXHIBIT D5 
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Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

II. COMMERCIAL PARCELS

Non-Affiliation Requirement 
- Bidder is an Unrelated Vertical Developer, as.that term is defined in the DDA
- Bidder does not have any financial arrangements with Developer in submitting.its bid

Financial Requirements 
-Bidder is able to demonstrate the financial ability to perform the obligations it is
assuming in-association with the development of the Option Parcel. For purposes of this
section, this includes meeting the Minimum Net Worth Requirement as defined in the
Vertical DOA, evidence of access to adequate equity and debt- capital along with
commitment letters from those financing sources, and the ability to post the required
security associated with the development of the Option Parcel.

Experience Requirements 
-The managing principal of the bidder has at least five (5) years of experience in

developing the type of commercial product to be developed on the Option Parcel the
bidder is seeking to purchase or lease.

-The principals of the bidder have collectively completed at least three (3) development
projects containing at least 75% of the commercial square footage proposed for the
Option Parcel.

Entity in Good Standing Requirements 
-Documentation evidencing that the bidder and its constituent members, if any, have been
duly formed, made all filings ·and are in good standing in the State of California and in
the state of their respective incorporation. If the bidder is a joint venture, then the bidder
shall provide evidence demonstrating the existence of a duly executed contractual
relationship between the applicable parties.

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70
SUD or any other agreement on Port- or City-owned property.

Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DOA and form of Ground 
Lease in the form included in the bid package, and its ability to comply with· applicable 
Port and City requirements thereunder, including the Workforce Develop�ent Plan. 

EXHIBIT 05 
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No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that is 
different from or in advance of such information being made available to other interested 
bidders 

EXHIBITD5 
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DDA -EXHIBIT D6 

LAND VALUE INDICATORS BY PARCEL 
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ODA EXHIBIT D7 

Outlinc·of Master Association Conditions, Covenants, and Restrictions 

Defined terms used but not defined in this Exhibit 07 shall have the meanings set forth in the 
DDA. Prior to delivery of the first Appraisal Notice for a Development Parcel under Section 
7.3(a) of• the ODA, Port and Developer shall agree upon the form of Master CC&Rs in 
accordance with Section 8.6 of the .ODA. The Master CC&Rs shall contain at a minimum the 
provisions set forth in this Exhibit 07. 

Legal Framework: Ci'ty and Port will consent to recordation of the Master CC&Rs that are 
co·nsistent with ·these minimum requirements. The Master CC&Rs will be recorded against each . 
Development Parcel within the Cove·rcd Property (described below) prior to termination or 

. release of the Master Lease and· before conveyance of the applicable Development Parcel to a 
Vertical Developer. Upon 'recordation, the Master CC&Rs will constitute covenants. running 
with the land and an encumbrance and restriction on Developer's lea·sehold interest under the 
Master Lease ,ivith re�pect to the applicable· Covered Property, but will not constitute a lien; 
encumbrance. or restriction on Port's fee interest in any property within the 28-Acre Site. Port 
will consent to the survival of the _Master CC&Rs- upon -termination or release of the Master: 
Lease as to any and all of the Covered Property, and the Master CC&Rs will thereupon run with
the land t1pon conveyance by Port to each .Vertical Developer of the Covered-Property. · 

Declarant: FC Pier 70, LLC, or its successor and assigns as Developer _under the · ODA 
("Developer"). 

. 

. 

Covered Property: The property within the 28-Acre. Site that will be subject to the Master 
CC&Rs (the "Covered Property") will consist of all Development Parcels other than (i) the 
Affordable 1-Iousirig Parcels; (ii) Parcel E4; and (iii) Historic Buildings 12 and 21. 

Master Owners' As�ociation and Condominium Own�·rs' Associations: The Mast�r CC&Rs 
will designate a master owners' association (the '·Master Owners'. Association") comprised of 
the ground 'lessees and fee owners of each covered Development Parcel.. Each D�velopment 
Parcel that is further subdivided �or residential or col)lmercial condominiµm purposes will also 
he sµbject to a Condominium Declaration of Covenants and Restrictions ("Con�ominium 
CC&Rs") that will' de�ignate a condo'minium association (each, a "Condominium Owners' 
Association") comprised of the owner . of each individual condominium unit (but not including 
the City or Port) within the applicable Development Parcel covered by the Condominium 
CC&Rs. The Condominium ·owncrs' Association will also be a member of the Master Owners' 
Association. 

Governing Doc�ments: Developer shall ·record one overall set of Master CC&Rs and such 
other annexations, declarations, public use casements and/or other instruments governing the 
common use, .maintenance a·nd 6bligations assodatcd with the Covered Property (collectively, 
the "Governing Documents") and may record one or more separate sets of Governing 
Documents against the commercial portions of the Covered Property and the re�idential portions 
of the Covered Property. Port will cooperate and approve the recordation of the Governing 
Documents in such form as is reasonably approved by the Executive Director in consultation 
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with the City Attorney. The Master CC&Rs will specify that the.M�ster CC&Rs will survive the 
te�mimition of the Master Lease so as to constitute covenants, conditions and encumbrances on 
any Development Parcel conveyed to a Verticai Developer through a Parcel Lease. 

Term. The Master CC&Rs will provide for a term of ninety-nine (99) years with ten (10) year 
automatic renewals, subject to customary termination provisions by the parcel owners after _the 
sale or lease of all parcels within the Covered Property. Notwithstanding the foregoing, Port, at 

. its option, may elec_t to release a Developm�nt Parcel that is the subject of a Parcel Lease from
the- Master CC&Rs upon termination of applicable Parcel Lease subj�ct to taking reasonable 
measures to accomn1odate reciprocal or joint use casements provided in the_ Master CC&Rs for 
parcels remaining subject ·to the Master CC&Rs to the extent reasonably necessary for their 
continued operation. 

. . 

Easements, Operating Covenants and Use Restriction�. The Governing Documen_ts may 
include the following elements: descriptions of the separately-held interests in the Covered 
Property; descriptions of the reciprocal, j"oint use, non-exctusive, and exclusive easements 
between and among the ho�ders of interests · in the Covered Property; covenants· for collective 
·management, ac;lministration, _ operation, maintenance, repair, replacement and reconstruction of .
the common areas; the formatimr and· operation of the Master Ownerf Association; certain
covenants and restrictions relative to the use of the casement areas, the Development Parcels and
condominium projects_ and units located therein (including, without limitation, permitted and
prohibited uses, signage and · parking, consistent with the terms of the SUD and Design for
Development); and provisions regarding insurance, damage and d�struction and other matters
pertaining to

.
the Project. . 

Design Rcvie,v: The Master CC&Rs will require the owner or lessee of each Development 
Parcel to obtain approval by the Master Association Design Review Committee_ for consistency 
with the SUD and Design for Development before the applicable owner or lessee may submit a 
<;:lesign r·eview application to Port/Planning to the extent" required by the. SUD, the ODA and/or 
the YODA. Design review applications will reflect changes required by the Master Owne_r•s· 
Association as necessary_ to achieve consistency with the SUD and Design for Development. 

Transportation Management Association: The Master CC&Rs . and/or the applicable 
Condominium CC_&Rs will include the obligation to establish and maintain. at all times during 
the Term of the Master CC&Rs a Transportation Management Association ("TMA") that shall 
operate in accordance with the requirements of MMRP Mitigati_on Measure M-AQ-l f: 
Transportation Demand Management. 

Transportation Demand Management: The ·Master CC&Rs will require each member of the 
Master Association to comply with and implement Transportation Demand Management 
("TOM") measures imposed by the TMA that are selected from the TOM Program Standards set 
forth therein to achieve the TOM Commitment tha_t vehicle trips associated with the 28-Acre Site 
will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Study. Th� CC&Rs may-iriclude requirements for individual monitoring of building trips
and enfi:,rc

.
ement by the Master Association of buildings that fail to meet the TOM Commitments 

associated with their individual building. 

I 
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Residea:itial Parking Permits: Each property owner or ground lessee will be prohibited from 
applying for residential permit parking (RPP) at the Project site, and residents or Pier 70 will not
be eligible for or seek to obtain permits under the neighboring Dogpatch RPP. · · 

Project "Development and Maintenance Responsibilit·ies for Pri\'ate Streets and Open 
Space. The Master CC&Rs will set forth the obligations of the Master Owners' Association for 
the funding and/or responsibility for ongoing maintenance, repair and replacement of any private 
streets and private open spaces that arc established in accordance with the Transaction 
\)ocuments. The Master CC&Rs will provide for the ownership of the priv·aiely maintained 
infrastructure, or "common area," if any, by the Master Owners' Association, the applicable 
Condominium Owners' Association or the o.wners of each individual lot or condominium unit as 
tenants in common, as appropriate in each case. 

Funding _and· Other Responsibilities: The Governing Documents will describe the various 
relationships between the Port, Developer and its successors, including · the Master Owners' 
Association; the Condominium O'-".ners' Associations and individual property owners regarding 
payments for funding the Master Owners' Association obligations.· If the Master Owners' 
Association selects a Business Improvement District (or similar financing structure) (a "BID") to 
fund any improvements to the public realm, each owner/lessee will be required to be a member 
of the BID. 

Budget: The_ Governing Documents will require that Master Owners' Association and each 
Condominium Owners' Association distribute to its constituent property owners o"n an annual 
basi� (i) an annu_al budget of the applicable Maste_r Owners' Association· or Condoniinium 
Owners' Association, and (ii) a reserve study performed by the applicable Master Owners' 
Association and/or Condominium Owners' Association. The Governing Documents will include 
procedures_ reasonably necessary to assure that the annual budget (including reserves) will be 
adequately funded. Such measures will include providing the Master Owners' Association ·with 

· the right and obligation _fo assess its members for the reasonable cost of the Associations'
maintenance, repair and public services obligations, the right to lien the property of any member

· who defaults in the payment ·of an assessment and the obligation · io diligently pursue all
reasonable actions pe_rmitted by law as necessary to collect delinqtiencies.

Participation in master marketing program. Each Covered Property owner/lessee will be

required to participate in a master marketing program for .the 28-Acre Site if established by the
Master O,vners' Association.

District-Wide Requirements. The Master CC&Rs will require each owner/lessee of a Covered
Property to provide designated energy, utility and telecommunications facilities wi_thin each
building and/or participate in various distric_t-wide programs e·stablished by the Master
Association to comply \Vith its targets under the Sustainability Plan. Such requirements may
include participation in district recycled water and district energy systems, installation of roollop
solar _ facilities, mobile telccom sites (macro or DAS), implementation of district-wide security
sy�tems (such as exterior mounted security cameras) and compliance with exclusive marketing
agreements for telecornmunications providers. · 
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Sitcwidc Air Monitoring. To comply with regulatory requirements, each owner/lessee or a 
Covered Property must pay its fair share cost for compliance by the Master Association with the 
Asbestos Dust Mitigation Program for the 28-Acre Site. 

Environmental Covenant. The Master CC&Rs shall provide that the use and maintenance of 
the Covered Property shall be in compliance with the restrictions and terms of the Environmental 
Covenants and any later amendments in accoFdancc \"'.ith applicable laws. 

City and 1>ort as Third-Party . -Beneficiaries. The City and Port sh�ll be third party 
beneficiaries to all Governing Documents and shall have the right, but not the duty, to enforce 
the Governing Documents against the Developer and its successors, including the Master 

. 
. . 

Owners' Association, the Condominium Owners' Associatiqns and individual property owners, 
as applicable, and to receive copies of all material information- and documentation that are sent to 
all of the owners of lots and units pursuant to the requirements of the Governing Documents or 
required by law related to the ongoing operation, 1paintenancc and repair (including necessary 
replacem�nts) of the "common area" as provided therein (such as budgets and reserve studies). 
The Port will have the right to reasonably approve amendments to the Master CC&Rs to the 
extent that the proposed amendment would affect the rights or obligations of the. _City or Port 
thereunder. 
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ODA EXHIBIT 1)8 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

RECORDING REQUESTED BY 
AND WHEN RF,CORDED MAIL TO: 

[APN: Recorder's Stamp 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
(Pier 70 Mixed-Use District Project) 

This ASSIGNMENT AND ASSUMPTION ACREEMENT (this "Agreement") (the 
"Effective Date") between FC PIER 70, LLC, a Dela,varc limited liability c_ompany 
("Developer''), and _________ ,. a · ("Transferee"), is effective as 
of the date on which is it fully executed by Developer ai:id Transferee.' 

I. Background.
' 

.

a. ODA .. Developer has entered into a Disposition and Development Agreement
dated ·as of ____ , 2018 (the "ODA"), with the City and County of Sari
Francisco (the "City"), acting through the San Francisc_o Port Commission (the
"Port"), which is recorded in the official records-administered by the Recorder of
the City and County of San Francisco (the "Official Records") as Document
No. . . The DOA governs Developer's and the Port's respective rights
and obligations with ,respect to Dev_eloper's master development of app�oximately
28 aci-es of Port property commonly known as the "28-Acre Site" in Pier 70 (the
"28-Acre Site Project") and is incorporated into this Agreement by reference. .
Unless otherwise defined in this Agreement, all initially capitalized defined terms
used but not qcfined in this Agreement have the meanings ascribed.to them in the
-Appendix.attached to the ODA, and all standard provisions and rules of
interpretation 111 Appendix Part A apply to this Agr�ement.

b. DA. Developer has entered into a Development Agreement dated as of· 
, 20 l 8 (the "DA"), with the City, acting by and through the Planning

Commission, vesting .certain entitlements for the 28-Acre Site in Developer and
imposing specified Impact Fees and Exaction_s on development of the 28-Acre
Site Project. The DA is recorded in the Otlicial Records as Document
No. and is incorporated into this Agreement by reference.

c. Transferred Phase. Developer has agreed to Transfer to Transferee as of the
Effective Date certain rights and obligations of Developer under the DOA, DA

DOA Exh D8 
I 



\ 
" 

DDA EXHIBIT D8 
FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

and Development Entitlements applicable to Phase(s) [insert Phase #.i. being 
w,-sig11ed/ (the "Transferred Phase(s)") and Transferee is willing to accept the 
transferred rights and to assume the transferred obligations, on the terms and 
conditions set forth in tl-iis Agreement. The land covered in the Tra_nsferred 
Phase(s) comprise� th� portion of the 28-Acre Site_ Project described in the legal 
description and Hlustrativ_e map· attached as Exhi_bit A.

d. Permitted Transfer. The Transfer to which this Agreement pertains satisfies the
requirements of DDA § 6.4 (Assignment and Assumption Agreement). This
Agreement is also a DA Assignment as to Transferee and the Transferred Area
and satisfies the requiren1ents of DA§ 10.1 (Successors' Righ1.s). [ln.\·ert
information relevant to transfer, e.g., Tra11sfer to. an Unreltzted Transferee;
Affiliate, conditions to tran.ifer-required, applicabili(v and sati.ifactitm of Net .
Worth and Experience Requirement, and facts supporting the l'atisfaction of the
conditions.]

2. Assignment_ by Developer. Developer hereby assigns to Transferee as of the Effective
Date each and all of the rights (coll�ctively, tne "Transferred Rights") and future obligations
(collectively, the "Transferred Obligations'') of Developer described in this Section 2 to the:
extent applicable to the Transferred Phase, excluding.the "Excluded Obligations" specified in
Section 2(b) and the "Excluded .{lights" specified in Section 2(d), [add if applicable to an
approved Phase: subject to all applicable conditions of the Port's Phase Approval].

a. Transferred Obligations. The Transterred Obligations include:

I. 

II. 

Ill. 

IV. 

all futur� obligations to indemnify and release the City Parties; 

the obligation to comply with all pertinent Project Requirements and 
Regulatory Requirements; 

the Developer Construction Obligations for all .Horizontal Improvements 
and associated Developer Mitig�tion Measures for the Transferred Phase; 

the Developer Reimbursement Obligation to the exterit arising from the 
Transferred Obligation� and the Transfcrre� Phase; 

v. the obligation to provide Loss Security for each Transferred Phase [insert
or delete as appropriate, w'hich will continue to be satisfied_ by the
Guaranty previously provided by name of the parent that provided

VI. 

security];
· · 

[Delete this paragraph if the Transferred Phase does not include any
obligations requiring Phase Security (i.e., developnient of Parks Parcels,
delivery of Affordable Housing Parcels or relocation of the Noonan
Tenants)] the obligation to provide Phase Security for the Transferred
OlJligations;

DOA Exh D8 
2 

' 



b. 

DOA EXHIBIT D8 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT-

vii. . obligations under the Transportation Program to the extent arising from
the Transferred Obligations and the Transferred- Phase; · 

viii. obligations under the Workforce Development Plan to the extent arising.
from the Transferred Obligations and the Transferred Area; and

1x. obl.igations under the Affordable Housing Plan with respect to [list each
Residenti"al Parcel and Flex/residential Parcel iri the Transferred Phases].

Excluded Obligations . .The Excluded Obligations are: 

1. the Developer Construction Obligation for
. 
the following Associated 

Public. Benefits: llist];

11. the following obligations under the Transportation Exhibit: [list];·

lll. the following obligations under the Workforce Development Plan,
exJJressly excluding: [list]; ·

i 
\ 

1v. the following obligations under the Affordable Housii1g Plan with respect 
to the Transferred Pha�e: [list]; 

v. ohligations that expressly survive the DOA or the DA," specifically
including indemnification obligations that arise froni. actions or omissions
occurring before the Effective Date; and

.I 

v1. [list any other Dev'cloper obligations that will not be assigned to the
Transferee or that arc conditions _to the Port's consent].

c. Transf�rrcd Rights .. The Transferred Rights include:

1. · all Vested Elements relatin� to the Trai1sferred Obligations;

ii. the right to reimbursement of Horizontal Development· Costs and
Developer Return by-the .Port in.accordance with the Financing Plan;

iii.-· the right to seek Phase -Approvals and changes to the Phasing Plan, 
Schedule of Performance and previously-approved Phase Approvals for 
the Transferred Phase under ODA art. 3 (Phase.Approvals);

iv. the right to seek changes_ to the project after Phase I under DDA § 3.4·
(Changes to Project Aier Phase /).

d. Excluded Rights. The Excluded Rights are:

i. [list]

c. Developer's Retained Rights and Obligations. Developer is retaining all
Excluded Obligat)ons listed in Subsection 2(b) and all Excluded Rights in listed
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in Subsection 2(d). Transferee _agrees to grant Developer access to the land in the 
Transferred Phase that Developer reasonably requires to perform the Excluded· 
Obligations or to exercise the Excluded Rights. 

3. Assumption Rv i'ransfcrcc. Transferee expressly assumes as of the Effective Date all
of the Transferred Rights and the Transferred Obligations and agrees to be bound by and
perform, as a direct obligation of Transferee to the Port and �he City, as applicable, all of the
Transferred Obligations. · 

4. Representations, Acknowledgments, and Waivers.

a. By Transferee as to Transferred Phase. Transferee acknowledges as follows with
respect to the Transferred Rights and Transferred Obligations for the Transferred
Phase.

1. Transferee had the opportunity to consult with counsel of its own choice
before agreeing to assume the Transferred Rights and Transferred
Obligati<>ns, -including all conditions and restrictions in the Vested
Elements.

ii. Transferee covenants not to challenge the enforceability of any provision
of the Transaction Documents.

m. Transferee expressly atknowledges that it is aware of and consents to the
_·City's enforcement of its remedies if Transferee fails to comply with

obligations that it has assumed under the Affordable Housing Plan. 
Transferee �ovenants not to challenge and expressly waiv�s any right to 
challenge its Transferred Obligations under the Affordable I-lousing Plan 

- - as unenforceable under the Costa-Hawkins Act. Developer atknowledges
- that the City would not have emered into the DA, and the Port would not

have entered into the ODA, without Developer's agreement and-waiver
· regarding the Costa-Hawkins Act." Transferee agrees to include language
in substantially the following form in any further Assignment and
Assumption �greement with_rcspcct to the Transferred_ Phases and
consents to its inclusion in all Vertical DDAs and in-recorded restrictions
for any Development Parcel in the Transferred Phases on which residential
use is permitted.

The DA and the DDA, which includes the Affordable Housing -Plan,
provide- regulatory concessions and significant public investment to the
28-Acrc ·site and Parcel K South that directly redtice development costs at
the 28-Acre Site. The regu _latory concessions and public investment
include a •direct financial contribution of net tax increment and other forms
of public assistance specified in California Government Code
section 65915. These public contributions result in identifiable,
financially sunicient,_ and actual cost reductions for the benefit of
Dcvclopt:r, Transferee, and V�rtical D�velopcrs under Californin
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Government Code section 65915. In consideration of the City's direct 
financial" contribution and other forms of public assistance, the parties 
understand and agree that the Costa-Hawkins Act docs not apply to any 
BMR Unit or Inclusionary Unit developed under the Affordable I lousing 
Plan for the 28-Acre Site. 

By Transferee as to Developer. Transferee acknowledges as follows. 

1. Developer retains the Excluded Rights and the Excluded Obligations for_
property in the Transferred Phase and the obligation to complete Phase
lmprovem�nts for all property in the 28-Acre Site outside of the
Transferred Phase, including Phase Improvements that may adjoin the
Transferred Pltase.

11. Due to Developer's retained obligations, including its obligation to
complete Horizontal Improvements for po1tions of the 28-Acre Site

. adjacent to the Transferred Phase, Transferee assumes all risk of 
Developer's failure

.
to perform its retained obligations and waives and . . 

releases the Port and the City from any Losses relating to or arising from 
Developer's failure to perform its obligations. 

111. Transferee agrees to provide information timely and in the manner
reasonably required by Developer to permit Developer to meets its
_obligations l;Jnder F'P art. 9 (Reporting) to submit Developer Quarterly
Report, Phase Audits, and the Fina.I Audit.

c. By Developer as to Transferee. Developer expressly assumes the risk of
Transferee's failure to perform any of the Transferred Obligations and waives and
releases the Port-and the City from any Losses relating to or arisi'ng from
Transferee's failure to perform the Transferred. Obligations.

d. . Developer's Representations and Warranties. Developer represents and warrants
to Transferee as follows, as: of. the Effective Date.

1. The Transaction Documents are in full force and effect and have not been
modified except as follo:ws: [Specify any amendments].

11. To the actual k_nowledge of the person signing on behalf of Developer, no
. circumstance exists that with notic� or passage of time, or both, would be
an Event of Default or Material Breach by Developer, the City, or the Port
under the Transaction Documents.

iii. To the actual knowledge of the person signing on behalf of Developer,
there are no set-offs or defenses against the enforcement of any right or
remedy, or any duty or obligation, of the Port, the City, or Developer
under the Transaction Documepts.
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1v. Developer has obtained all consents to this Agreement that are required -
under any agree,�cnt to which it is a party or by which it is bound. Other 

_ than the consents so obtained, no consent to this Agreement is required 
u�der any agreement to which Developer is a party or by which it is
bound.

v. De".eloper's execution, delivery,-and performance · of this Agreement will
not rntitravene any legal requirements applicable to Developer or conflict
with, breach, or contravene any agreement binding on Developer.

e. Transferee's Representations and Warranties. Transferee represents and warrants
to Developer as of the Effective Date: 

1. Transferee has obtained all consents to this Agreement that are required
u_nder any agreement to which it "is a party or by which it is bound, and no
other consent is required under any" agreement to which transferee is a
party or by which�ii is bo�nd.

11. Transferee's execution, delivery, and performance of this Agreement will
not contravene any legal requirements applicable to Transferee or conflict
with, breach, or contravene any_ agreemei1t binding o� Transferee.

- 5. General Provisions. 

a. Attorney's Fees.

i. Prevailing Party. Should Developer or Transferee institute any action or
proceeding in court or other dispute resolution mechanism to enforce any

_ provision of this Agreement or for damages by reason of an alleged breach 
of this Agreement, the prevailing party will be entitled to receive from the 
losing party costs and expenses incurred by the prevailing party, including 
expert witness fees, document copying expenses, exhibit preparation co.sts, 
carrier expenses, po�tage and communication expenses, and reasonable 
attorneys' fees and cost� for the services rendered the prevailing party(ies) 

· in such action or proceedii1g. Attorneys' fees unoer this clause include
attorneys' fees on any a·ppeal. _

ii. Reasonable Fees. For purposes of this Agreement, reasonable fees of
attorneys and any in-house counsel for Developer or Transferee will be
based on the average tees regularly charged by private attorneys with an
equivalent nt1mber of years of professional experience in the subject
matter area of the law for which the party's in-house counsel's s�rviccs
were rendered who practice in San Francisco in law firms with
approximately the same number of attorneys as employed by the
applicable party.

b. Notices. Any notke or other communication required or permitted to be given
under this Agreement by any party to any other party will be in writing and will
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.be sufficiently given or delivered if dispatched by hand, by registered or certified
. . 

, ma\l; postage prepaid, or overnight delivery, addressed as follows:

Developer: 

With copies to: 

Transferee: 

With a copy to:-

Gibson Dunn 8;. Crutcher 
555· Mission Street, Suite 3000 
Sa_n Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 

T�lephone: (415) 393-8334

Email: nsekhri@gibsondunn.com 

c. Effective Date of Notice. Any mailing· address or facsimile number may be
changed at any time by giving notice of in the manner provided above at least·
10 days before the effective date of the change. All notices under this Agreement
will be deemed.given, received, made, or-communicated on the date personal
receipt actually occurs or, if mailed, on the delivery date or attempted delivery
date shown on the return receipt. No party may give official or binding notice by
facsiniile, although courtesy copies of notices may be given by facsimile. The ·
effective time of a notice will not be affocted by the receipt, prior to receipt of the
original, of a facsimile copy of the notice.

d-. Successors and Assigns. This Agreement will be binding upon and inure to the
benefit of each of the parties and their respective successors and assigns.
Developer may assign its rights or obligations under this Agreement to any
permitted transferee of any of its rights or obligations under the DDA and the DA,
subject to and in acc.ordance with their terms. · 
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. . 

·e. Counterparts. This Agreement may be.executed in multiple counterparts, each·of 
which will be deemed to be an original. Counterparts may be delivered by 
facsimile, electronic mail or other similar means of transmission. 

. , 

f. . Captions. Any captions to, or headings oC the articles, sections, or subsections of
this Agreement arc solely for the convenience of the parties, are not a part of this
Agreement, ,and will not be used to interpret or determine the validity of this 
Agreement or any of its provisions. 

g. Amendnient. to Agreement. The terms of this Agreement may.no_t be modified or
amended except by an instrument in writing executed by each of the parties.

h. Waiver. The waiver or failure to enforce any provision of this Agreement wil(not
operate as a waiver of any future breach of the same qr any other provision of this
Agreement. · · 

1. Applicable Law. This Agreement will be governed by and construed in
accordance with the laws of the State of California.

J· Counsel. Each party acknowledges that: (i) it was represented by counsel in
. connection with this Agreement; (ii) it executed this Agreement with the advice of 

counsel; and (iii) this Agreement is the result of negotiations between the parties 
a:nd the advice and assistance of their respective counsel. 

k. 

r 

Severability. The invalidation of any provision of this_ Agreement, or of its 
application to any person, by judgment or court order will not affect any other 
provision of this Agreement or its application to any other person _or . 
circumstance, and the remaining portions of this Agreement will continue in full 
force and effect, except to the extent that enforcement of this Agreement is 
invalidated would be unreasona�le or grossly inequitable under all the 
circumstances or would frustrate a fundamental purpose ofthis Agre�rrient. 

I .

I. Entire Agreement. This Agreement contai�1s ;i.11 of the representations and
warranties and the entire agreement between the parties with respect to the subject
matter of this Agreement.· Any prior correspondence,- memoranda, agreements,
warranties, or representations between the parties relating to this Agreement are
incorporated into and superseded by this Agreement. Nothing in this Ag.reement
changes or supersedes . any provision of the ODA or the DA. No prior drafts of
this Agreement or changes from those drafis to the executed version of this
Agreement may be introduced as evidence in any litigation or other dispute
resolution proceeding, and no court or other body will consider those drafts in
interpreting this Agreement.

m. . Recordation. The parties will 
.
record this Agreement in the Official Records with 

respect to the Transferred Arca. · 

[The remainder of this page has· been intentionally left blank.]
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DEVELOPER: TRANSFEREE: 

________ ,a 

--------

Date: 

By: _________ _ 
· Name:

Title:

By: _________ _ 
Name: 

Title: 

----------

Date:. _________ _ 
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PORT 1·coNSENTI AND RELEASE 

The Port [mid if applicable consents to the assignment and assumption of the DDA to 
which this consent and release is attached and], unconditionally and irrevocably fully releases 
and discharges Transferor from the Transferred Obligations. The Port acknowledges that this 
release is made with the advice of counsel regarding its consequences and effects. The Port 
agrees that this· release· covers unknown claims.and w;iives the benefit of California Civil 
Code § 1542, which provides as follows: 

PORT: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR 

. 
. 

AT THE TIME OF EXECUTING THE RELEASE, WI IICH IF KNOWN BY HIM OR · 
HER MUST HA VE MATERlALL Y AFFECTED HIS OR HER SETTLEMENT WITH 
TI-IE DEBTOR. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by m1d through the 
San Francisco Port" Commission 

By: ___________ -,-__ 

Executi_ve Director 

Dat"e:. ____________ _ 
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CITY [CONSENT) AND RELEASE 

The City hereby [add if applicable consents to the assignment and assumption of tlie
Development Agreement to which this consent and release is attached], and unconditionally 
and irrevocably fully releases and discharges Transferor from the Transferred Obligations. The 
City acknowledges that this release ·is made with the advice of counsd regarding its 
consequences and effects. The City agrees that this release covers unknown claims and waives 
the benefit q_fCalifornia Civil Code§ 1542, which provides as follows:

CITY: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT TI-IE TIME OF EXECUTING THE RELEASE, WI-IICH IF 

KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITH THE DEBTOR. 

CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation 

By: __________ -,--__ _ 

Director of Planning 

Date: ____________ _ 

:, . 
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SCHEDULE 1 

APPROVED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's National Panel of 
Arbitrators and Mediators 

1. Matthew Geyer hftp;//www.geyeriawaQdadr.com/resume,htm

Qualified arbiters with Real Estate expertise from JAMS Global Engineering .and 
Construction Group 

2. Bruce Edwards https;//wwwJamsadr.g;omJedwards(

3. · Hon. William J. Cahill https;//www.jamsadr.com(cahmt
. 

. 

4. Zela G. Claibor�e bttps;//www.iamsadr.com(claiborne(
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PIER 70 DDA SCHEDULE 2 
QUALIFIED APPRAISER POOL 

1. Newmark Cornish & Carey (Brian Hegarty)
·-one Bush Stre�t
Suite· 1500
San Francisco, CA 94104
T. 415.445.5181

2. -CBRE, Inc. (Bruce Jamgotchian)
IO l California Street, 44th Floor
San Francisco, CA 94111
·925.296.7745 (phone)
Bruce.jamgotchian@cbre.com ..

3. BBG (Jan Kleczewski)
IO 1 Montgomery Street, Suite 1800
San Francisco, CA 94104
(415) 248-5000 Phone
Jkleczewski@bbgres.com

4 . . Cushman+ Wakefield (Elizabeth Champagne) 
Cushman & Wakefield Western, Inc. 
20 l California Street, Suite 800 
San Francisco, CA 9411 I 
415.397-1700 
Elizabeth.champagne@cushwake.com 

5. R Blum and Associates (Ronald Blum)
505 Sansome Street, Suite 850
San Francisco CA 94111
415.944.4441 (phone)
Rblum(@.rba-awraisal.com



PIER 70DDA 
SCHEDULE 3'" 

QUALIFIED BROKERS POOL 

1. Moran & Co. (Mary Ann King)
2 Embarcadero, 8th Floor

· San Francisco, CA 94111
415.634.7030 (phone)
maryannk@moranandco.com

2. Newmark Cornish & Carey (Mike Taquino)
One Bush Street
Suite 1-500
San Francisco, CA 94 l 04
United States
415.477.9200 (phqne)
mtaguino@newmarkccarey.com

3. CBRE, Inc. (Russell Ingrum)
101 California Street 
441h Floor 
San Francisco, CA 94111 

·415.772.0459 (phone)
Russe II. ingrum(@,cbre :com

4. Colliers International (Tony Crossley)
10_ I Second Street, 11th Floor 
San Francisco, CA 94105 
United States 
4!"5.288".7807 (phone) 
Tony.Crossley(a).colliers.com 

5. HFF (Bruce Ganong, Michael L�ggctt)
101 Second Street, Suite 800 
San Francisco, CA 94105 
415.276.6300 

.6. Eastdil Secured "(Jeff Weber, Pau_l Nelson, Mark Penrod)
. 10 I California Street, Suite 2950' 
San Francisco CA 94111-
415 .228.2900 (phone) 

7. JLL (Chris Roeder, Elizabeth Hearle)
One Front Street 
Suite 1100 

. San Francisco, CA 94111 
· 415.395-4900
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ODA SCHEDULE 5 

· Illinois Street Additional Measures for PKN/PKS and {{DY Parcel Offerings

Measure 1: Conduct Long-Term Site Noise Measurements 

Prior to designing buildings that front Illinois Street, the developers of the lllinois Parcels 
(''Illinois Parcel '1'uilding de,·elopers") will c.onduct long-term noise measurements. These ·
measurements ,viii be conducted for at least 48· hours (as compared to _ the typical 24 hour period) 
and should include normal operation .of the AIC loading docks.-Future lllinois Parcel building 
developers will consult with AIC to determine appropriate monitoring locations and the most 
representative 4�-hour windo,v within a two week period, during a time of year of typical, 
representative operations. Provided, however, that if it is not feasible to conduct the loilg-tenn 
noise measurements during a time of year of typical; representative ·operation at AIC, the 
consultant conducting noise measurements may p·rovide adjusted noise levels that have been 
modified as appropriate in the consultant's professional opinion to reflect typical, representative 

.. 

operation at AIC. In addition to measuring the site LDN, the measurements will also the capture 
maximun1 noise levels ("LMAX") associated \Vith AIC operations during nighttime hours (10 

. p.m. · to 7 a.m.). The Illinois Parcel-building developers may capture LMAX'noise levels by 
performing the noise measurements using sound level meters with the ability to record audio 
when a certain trigger level is exccedeq. Therefore, loud events could be recorded and 
determined if they are AIC loading doc_k activity or not. 

Measure 2: Residential Building Design at Illinois Parcels 

Based on the long-term measurement data collected in Measure I and the predicted 
Project.+ Future site noise levels, the Illinois Parcel building developers will design the 
buildings' exterior facades (including windows) to reduce exterior noise levels to a maximum of 
45 dBA LDN at the. interiors of dwelling units, and to 50 dBA Lcq at the interiors of any other 
spac.'.e where the principal us� is non-residential. This measure would satisfy the State of 
California Title 24 requirement. 

ln addition, the lllinois Parcel building developers will design the exterior fa�ade of the 
Illinois Parcels to reduce max'inmm interior noise levels (LMAX) from A[C activities during 
nighttime hours (IO p.m. to 7 a.m.) to the maximum extent feasible-with the goal of ensuring 
maximum interior noise levels of 50 dBA LMAX, where feasible as determined by the noise . 
consultant conducting noise measurements in accordance with Measure l .  Mitigation of LMAX 
levels is not required by Title 24 and ,vould be an additive measure. · 

Measure 3: Development of Outdoor Use at Illinois Parcels 

Based on the findings in the EIR that future traffic noise levels along Illinois Street would 
exceed 65 dBA LDN, as.well as the potential for impact from AIC operations such as hoods, 
mechanical venting, etc., the DD/\ will require that the Port include in Illinois Parcel conveyance 
documents a requirement that unprotectcq outdoor use areas associated with residential 
development alqng Illinois Street shall be.avoided where feasible - this would include 
playgrounds and patio areas but would exclude balconies and any pedestrian and/or service 



passageways. The DDA will reqllire the Port to include in conveyance doetiments for the Illinois 
Parcels a _requirement that whenever feasible, the Illinois Parcel building developers will locate. 
outdoor use areas associated with residential development along Illinois Street at the east side or 
interior of any _residential buildings, which will shield the spaces from noise along and across 
Illinois Street. In ad

.
dition, where outdoor use areas asso�iatcd with residential development 

along Illinois Street are· built, they must incorporate mitigation to reduce noise levels to up to 70 
dBA LDN. 

Measure 4: Land Use Restriction at Ground Floor �t"lllinois Parcels 

The Pier 70 SUD Design for Development document will prohibit any residential uses on·· 
. the ground floor of a·ny building on the Illinois Parcels. Instead, the Design for Development · 
document will authorize retail, institutional, office, arts, and PDR- _1 uses on the ground floor of 
buildings at the Illinois Parcels, which are more. compatible with the current activities at AIC and 
would present fewer potential land use conflicts with ground-floor AIC operations; such as the 
AIC loading docks locat�d on the western side oflllii10is Street. Additionally, buildings at the 
Illinois Parcels-are required to have a minimum ground floor height of 14 feet, with the . . 
exception ·of parcel PKN, putting the first residential level generally above the level of AIC 
loading docks. - · · 

Measure 5: Required Disclosure-to Future Owners/Lessees of Residential Units 
Located within the Illinois Parcels• 1 

Prior to conveyance of each li
°

linois Parcel, a noti�e of special restrictions must be 
recorded against the applicable lllin·ois Parcels containing the follo_wing disclosure to 
lessees/purchasers in all buildings fronting Illinois Street: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You are 
purchasing or leas_ing property that is adjacent to or nearby to the existing American Industrial 
Center (AIC). As of [DATE], the AIC is located in a PDR-1-G (Production, Distribution and 
Repair - General) zoning district and contains light industrial, as well as office, retail, and qther 
uses. Consistent with such zoning, the AIC operation� generate noise associated with truck 
traffic and loading.activities at the_AIC and _other impacts at all hours of the day, seven days per 
week, even· if operating in conformance with existing laws and regulations and locally accepted 
customs and standards for operations of such uses. Califprnia la\v provides: "Nothing which is 
done or maintained under the express authority of a statute can be deemed a nuisance." (Cal_. 

· Civi I Code Section 3482). You should be prepared to accept such inconveniences or discomforts
as a normal and necessary aspect of living near the AIC, and ·understand that the AIC is riot
required to alter its current or future activiti"es undertaken in compliance with applicable laws and
zoning regulations after construction of your building."

The notice will require the applicable property owners to provide the disclosure _to lessees 
prior to signing a lease, and to purchasers at the time required by-California Civil Code Section 
1102.3. 

. 

2 
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Measure 6: Condominium Governing.Documents/Property Management Agreement 
for Residential Development on Illinois Parcels to.Include Meet and Confer Process, 
Designated Liaison 

. . 

Conveyance documents· for the Illinois Parcels will require the applicable developer to 
include the following provisions in the recorded covenants, conditions and restrictions 
("CC&Rs") (or other applicable governing documents) for any future residential condominium 
development governing documents for any future residential condominium development and/or 
the property management agre_ement for any f uturc r�ntal residential development the following: 

Establishment of a point of contact within the homeowners association and/or property · 
manager to receive any resident complaints regarding noise or other-issues related to.AIC 
operations priono any such complaints being submitted to the AIC. Such point of contact shall 
be responsible tor providing to complainant a copy of the QISCLOS.URE OF NEIGHBORING 
LIGHT INDUSTRIAL USE(S). 

• Establishment of a "meet and confer" process to (a) receive a·ny resident complaints
regarding noise or other issues related to AIC operations, and (b) consistent with the
DISCLOSUR.J:: OF NEIGHBOR ING

. 
LIGHT INDUSTRIAL USE(S), resolve directly 

with AIC such complaints, with the goal of resolving informally between the residential 
project and AIC any resident complaints prior to the complainant's filing of a formal 
complaint with the City or other regul_atory agency. · 

• Designation of a representative of the condominium association (in the case of a
residential condominium development) and/or property owner/management company (in
case of a reside)1tial rental development) to act as a liaison with the AIC. The liaison shall
promote open and regular communication between the residential project and AIC. The
liaison shall work with appropriate AIC representatives to ensure that both the occupants
of the Illinois Street project and AIC (and their respective residents/tenants) receive
advance notice of events that may affect residents or AIC tenants, and to minimize the
disruption associated with such events.

3 
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